8620 Spectrum Center Blvd.
San Diego, California 92123
NOTICE OF 2017 ANNUAL MEETING OF STOCKHOLDERS
To the Stockholders of Bridgepoint Education, Inc.:
Notice is hereby given that the 2017 Annual Meeting of Stockholders (the “Annual Meeting”) of Bridgepoint Education, Inc., a
Delaware corporation, will be held on Wednesday, May 10, 2017 at 9:00 a.m., Pacific Time, for the following purposes:
1.

To elect two Class II directors, Dale Crandall and Ryan Craig, for a three-year term to expire at the 2020 Annual Meeting of
Stockholders;

2.

To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the year ending
December 31, 2017;

3.

To approve the amendment and restatement of the Bridgepoint Education, Inc. 2009 Stock Incentive Plan;

4.

To approve on an advisory, non-binding basis the compensation of our named executive officers as presented in the proxy
statement accompanying this notice;

5.

To approve on an advisory, non-binding basis the frequency of the stockholder advisory vote on executive compensation; and

6.

To transact such other business as may be properly brought before the Annual Meeting or any adjournment thereof.

The Annual Meeting will be a completely virtual meeting of stockholders. To participate, vote or submit questions during the Annual
Meeting via live webcast, please visit www.virtualshareholdermeeting.com/BPI2017. You will not be able to attend the Annual Meeting in
person.
We have also elected to provide access to our proxy materials over the Internet under the Securities and Exchange Commission's
“notice and access” rules. We believe these rules allow us to provide you with the information you need while reducing our delivery costs and
the environmental impact of the Annual Meeting. Our Board of Directors has fixed the close of business on March 15, 2017 as the record date
for the determination of stockholders entitled to notice of, and to vote at, the Annual Meeting and at any adjournment or postponement
thereof. Our proxy materials were first sent or given on March 29, 2017 to all stockholders as of the record date.
Whether or not you expect to attend the Annual Meeting via live webcast, please vote at your earliest convenience. You may vote over
the Internet, by telephone or, if you request to receive printed proxy materials, by mailing a proxy or voting instruction card. You may also
vote your shares during the Annual Meeting. Submitting your proxy in advance of the Annual Meeting will not prevent you from voting your
shares during the Annual Meeting, as your proxy is revocable at your option as described in the proxy statement accompanying this notice.
Please review the instructions regarding each of your voting options described in the proxy statement, as well as in the Notice of Internet
Availability of Proxy Materials or proxy card you received by mail.
Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The accompanying proxy statement
and our Annual Report on Form 10-K for the year ended December 31, 2016 are available to view and download at http://
materials.proxyvote.com/10807M. We also encourage you to review our 2016 Annual Report available on our website at http://
bpiannualreport2016.com/.
By Order of the Board of Directors,
/s/ Diane L. Thompson
Diane L. Thompson
Executive Vice President, Secretary and General Counsel
San Diego, California
March 29, 2017
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8620 Spectrum Center Blvd.
San Diego, California 92123
2017 PROXY STATEMENT

General Information
The Board of Directors (the “Board”) of Bridgepoint Education, Inc., a Delaware corporation (“Bridgepoint,” “the
company,” “we,” “us” or “our”), has made these proxy materials available to you on the Internet or, upon your request, has
delivered these proxy materials to you in connection with the solicitation of proxies for use at the 2017 Annual Meeting of
Stockholders (the “Annual Meeting”). The Annual Meeting will be held live via Internet webcast on Wednesday, May 10, 2017
at 9:00 a.m., Pacific Time, or at any adjournment or postponement thereof, for the purposes stated herein. These proxy
materials were first sent or given on March 29, 2017 to all stockholders as of the record date.
Internet Availability of Proxy Materials
Under rules adopted by the Securities and Exchange Commission (the “SEC”), we may furnish proxy materials, including
this proxy statement and our Annual Report on Form 10-K for the year ended December 31, 2016 filed with the SEC on
March 7, 2017, to our stockholders by providing access to such documents on the Internet instead of mailing printed copies.
Most of you will not receive printed copies of the proxy materials unless you request them. Instead, the Notice of Internet
Availability of Proxy Materials (the “Notice”), which was mailed to most of you, will instruct you as to how you may access
and review all of the proxy materials on the Internet. The Notice also instructs you as to how you may submit your proxy on the
Internet. If you would like to receive printed copies of our proxy materials by mail, please follow the instructions in the Notice
for requesting such materials. If you request printed copies of the proxy materials by mail, the materials you receive will
include the proxy card or voting instruction form for the Annual Meeting. The proxy materials are available to view and
download at http://materials.proxyvote.com/10807M. We also encourage you to review our 2016 Annual Report available on
our website at http://bpiannualreport2016.com/.
Participating in the Annual Meeting
We will host the Annual Meeting live via Internet webcast. You will not be able to attend the Annual Meeting in
person. A summary of the information you need in order to attend the Annual Meeting online is provided below:
•

Any stockholder may listen to the Annual Meeting and participate live via the Internet at
www.virtualshareholdermeeting.com/BPI2017. The live Internet webcast will begin on May 10, 2017 at 9:00 a.m.,
Pacific Time.

•

Stockholders may vote and submit questions during the Annual Meeting live via the Internet.

•

To enter the meeting, please have your 16-digit control number, which is available on the Notice or, if you received a
printed copy of the proxy materials, your proxy card. If you do not have your 16-digit control number, you will be able
to listen to the meeting only. You will not be able to vote or submit questions during the meeting.

•

Instructions regarding how to connect and participate live via the Internet, including how to demonstrate proof of
stock ownership, are posted at www.virtualshareholdermeeting.com/BPI2017.

Voting Rights and Outstanding Shares
Only stockholders that owned our common stock at the close of business on March 15, 2017, the record date for the
Annual Meeting, are entitled to notice of, and to vote at, the Annual Meeting. On the record date, 28,446,167 shares of our
common stock were outstanding. Each share of our common stock that you own entitles you to one vote on each matter to be
voted upon at the Annual Meeting. We will have a quorum to conduct the business of the Annual Meeting if the holders of a
majority of the outstanding shares of our common stock entitled to vote are present, in person or by proxy. Abstentions and
broker non-votes (i.e., shares of common stock held by a broker, bank or other agent that are represented at the meeting, but
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which the broker, bank or other agent is not empowered to vote on a particular proposal) will be counted for purposes of
determining whether a quorum is present at the Annual Meeting.
Proposals for the Annual Meeting
There are five proposals scheduled to be voted on at the Annual Meeting:
•

Elect two Class II directors, Dale Crandall and Ryan Craig, for a three-year term to expire at the 2020 Annual Meeting
of Stockholders.

•

Ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the year
ending December 31, 2017.

•

Approve the amendment and restatement of the Bridgepoint Education, Inc. 2009 Stock Incentive Plan (the “2009
Plan”).

•

Approve on an advisory, non-binding basis the compensation of our named executive officers as presented in this
proxy statement.

•

Approve on an advisory, non-binding basis the frequency of the stockholder advisory vote on executive compensation.

Voting Requirements to Approve Each Proposal
Proposal 1 - Election of Class II Directors. Directors are elected by a plurality of the votes present in person or
represented by proxy and entitled to vote at a meeting at which a quorum is present. If a quorum is present, the two nominees
for Class II director receiving the highest number of votes will be elected as Class II directors. Abstentions and broker nonvotes will have no effect on the outcome of the vote. There is no cumulative voting for the election of Class II directors.
Proposal 2 - Ratification of the Appointment of Deloitte & Touche LLP. The proposal to ratify the appointment of Deloitte
& Touche LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2017 must be
approved by the affirmative vote of a majority of the shares present in person or by proxy and entitled to vote at a meeting at
which a quorum is present. Abstentions are deemed to be votes cast and have the same effect as votes “AGAINST” the
proposal. This proposal is considered a routine or “discretionary” matter on which your broker, bank or other agent will be able
to vote on your behalf even if it does not receive instructions from you; therefore, no broker non-votes are expected to exist in
connection with this proposal.
Proposal 3 - Amendment and Restatement of the 2009 Plan. The proposal to approve the amendment and restatement of
the 2009 Plan must be approved by the affirmative vote of a majority of the shares present in person or by proxy and entitled to
vote at a meeting at which a quorum is present. Abstentions are deemed to be votes cast and have the same effect as votes
“AGAINST” the proposal. This proposal is considered a “non-discretionary” matter on which your broker, bank or other agent
will not be able to vote on your behalf if it does not receive instructions from you; therefore, there may be broker non-votes in
connection with this proposal. If you hold your shares in “street name” and you do not instruct your broker, bank or other agent
how to vote your shares on this proposal, no vote will be cast on your behalf on this proposal. Therefore, it is critical that you
indicate your vote on this proposal if you want your vote to be counted.
Proposal 4 - Advisory vote on executive compensation. The proposal to approve on an advisory, non-binding basis the
compensation of our named executive officers as presented in this proxy statement must be approved by the affirmative vote of
a majority of the shares present in person or by proxy and entitled to vote at a meeting at which a quorum is present.
Abstentions are deemed to be votes cast and have the same effect as votes “AGAINST” the proposal. This proposal is
considered a “non-discretionary” matter on which your broker, bank or other agent will not be able to vote on your behalf if it
does not receive instructions from you; therefore, there may be broker non-votes in connection with this proposal. If you hold
your shares in “street name” and you do not instruct your broker, bank or other agent how to vote your shares on this proposal,
no vote will be cast on your behalf on this proposal. Therefore, it is critical that you indicate your vote on this proposal if you
want your vote to be counted.
Proposal 5 - Advisory vote on the frequency of the stockholder advisory vote on executive compensation. The proposal to
approve on an advisory, non-binding basis the frequency of the shareholder advisory vote on executive compensation will be
decided by a plurality of the votes cast, which means that the frequency option (every year, every two years or every three
years) receiving the highest number of votes will be considered the frequency recommended by our stockholders. Abstentions
and broker non-votes will have no effect on the outcome of the vote.
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Voting Shares Registered in Your Name
If you are a stockholder of record, you may vote in one of four ways:
•

Vote via the Internet following the instructions included with your Notice or proxy card;

•

Vote by telephone following the instructions included with your proxy card;

•

Complete, sign, date and return your proxy card by mail; or

•

Vote during the Annual Meeting live via the Internet by following the instructions posted at
www.virtualshareholdermeeting.com/BPI2017.

Votes submitted via the Internet or by telephone must be received by 11:59 p.m., Eastern Time, on May 9, 2017. Proxy
cards submitted by mail must be received no later than May 9, 2017 to be voted at the Annual Meeting. Submitting your proxy
via the Internet, by telephone or by mail will not affect your right to vote during the Annual Meeting live via the Internet. For
additional information, please see “Revocability of Proxies” below.
Voting Shares Registered in the Name of a Broker, Bank or Other Agent
Most beneficial owners holding stock in “street name” will receive instructions for voting their shares from their broker,
bank or other agent. A number of brokers and banks participate in a program provided through Broadridge Financial
Solutions, Inc. (“Broadridge”) that allows stockholders to grant their proxy to vote shares by means of the telephone or
Internet. If your shares are held in an account with a broker or bank participating in the Broadridge program, you may vote by
telephone by calling the number shown on the voting instruction form received from your broker or bank, or you may vote via
the Internet at Broadridge's website at http://www.proxyvote.com. You may also vote during the Annual Meeting live via the
Internet by following the instructions posted at www.virtualshareholdermeeting.com/BPI2017.
Revocability of Proxies
If you are a stockholder of record, once you have submitted your proxy by mail, telephone or Internet, you may revoke it
at any time before it is voted at the Annual Meeting. You may revoke your proxy in any one of the following three ways:
•

You may submit another proxy marked with a later date (which automatically revokes your earlier proxy) by mail or
telephone or via the Internet by the applicable deadline as described above;

•

You may provide written notice that you wish to revoke your proxy to our Secretary at Bridgepoint Education, Inc.,
Attn: Secretary, 8620 Spectrum Center Blvd, San Diego, California 92123 by no later than the close of business on
Tuesday, May 9, 2017; or

•

You may attend the Annual Meeting and submit your vote live via the Internet. Attendance at the Annual Meeting
live via the Internet will not, by itself, cause your previously granted proxy to be revoked.

If you are a beneficial owner holding shares in street name, you may change your vote by submitting new voting
instructions to your broker, bank or other agent in accordance with the instructions they provided (see “Voting Shares
Registered in the Name of a Broker, Bank or Other Agent” above).
Tabulation of Votes
A representative from Broadridge will act as inspector of elections and tabulate the votes at the Annual Meeting. All
shares represented by valid proxies received before the Annual Meeting will be voted. If you submit a valid proxy containing
instructions regarding how to vote with respect to any matter to be acted upon, your shares will be voted in accordance with
those instructions. If you submit a valid proxy with no instructions, then your shares will be voted by the individuals we have
designated as proxies for the Annual Meeting “FOR” the election of each of the Class II director nominees under Proposal 1,
"FOR" Proposal 2, Proposal 3 and Proposal 4, and for a frequency of "every three years" with respect to Proposal 5. In
addition, the individuals that we have designated as proxies for the Annual Meeting will have discretionary authority to vote
your shares with respect to any other business that may properly come before the Annual Meeting or any adjournment or
postponement thereof.
Voting Results
Preliminary voting results are expected to be announced at the Annual Meeting. Voting results will be tallied by the
inspector of elections and reported in a Current Report on Form 8-K (the “Form 8-K”) that we will file with the SEC within
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four business days of the Annual Meeting. If the voting results reported in the Form 8-K are preliminary, we will subsequently
file an amendment to the Form 8-K to report the final voting results within four business days of the date on which the final
voting results are known.
Proxy Solicitation
This proxy solicitation is made by the Board and we will bear the entire cost of soliciting proxies for the Annual Meeting,
including costs associated with the preparation, assembly, printing and mailing of the proxy materials and any additional
information furnished to stockholders. We will provide copies of the proxy materials to brokers, banks and other agents holding
shares of our common stock in their name for the benefit of others for forwarding to the beneficial owners. We may reimburse
such brokers, banks or other agents for their costs associated with forwarding the proxy materials to the beneficial owners. We
have retained The Proxy Advisory Group, LLC ("Proxy Advisory Group"), a proxy advisory and solicitation firm, to assist with
the solicitation of proxies. Proxy Advisory Group will be paid approximately $18,000 for these and other advisory services in
connection with the Annual Meeting. Proxy solicitations will be made primarily through the mail, but may be supplemented by
telephone, facsimile, Internet or personal solicitation by Proxy Advisory Group, or by our directors, executive officers,
employees or other agents without additional compensation to such individuals.
Householding of Proxy Materials
The SEC has adopted rules that permit brokers, banks and other agents to satisfy the delivery requirements for proxy
statements and annual reports by delivering a single proxy statement and annual report to two or more stockholders sharing the
same address. This process, which is commonly referred to as “householding,” can provide added convenience for our
stockholders and additional cost savings for us.
This year, a number of brokers, banks and other agents with account holders who are our stockholders will be
“householding” our proxy materials. A single proxy statement and annual report will be delivered to multiple stockholders
sharing an address unless contrary instructions have been received from the affected stockholders. Once you have received
notice from your broker, bank or other agent that they will be householding communications to your address, householding will
continue until you are notified otherwise or until you revoke your consent to the householding of communications. If at any
time you no longer wish to participate in householding and would prefer to receive a separate proxy statement and annual
report, please either (i) notify your broker, bank or other agent, (ii) direct your written request to Bridgepoint Education, Inc.,
Attn: Investor Relations, 8620 Spectrum Center Blvd, San Diego, California 92123, or (iii) contact us by phone at
1-866-475-0317 x11620. Upon receipt of any such written or oral request, we undertake to promptly deliver free of charge a
separate copy of the proxy statement and/or annual report, as applicable, to a stockholder at a shared address to which a single
copy of these documents was delivered. Stockholders who currently receive multiple copies of the proxy statement and annual
report at their address and would like to request householding of their communications should notify their broker, bank or other
agent.
Stockholder Proposals for the 2018 Annual Meeting of Stockholders
Stockholders may present proper proposals for inclusion in our proxy statement and for consideration at our next annual
meeting of stockholders by submitting their proposals in writing to our Secretary in a timely manner, as described below.
For a stockholder proposal, including a proposal for the nomination of directors, to be considered for inclusion in our
proxy statement for the 2018 Annual Meeting of Stockholders, our Secretary must receive the written proposal at our principal
executive offices no later than November 29, 2017; provided, however, that in the event we hold the 2018 Annual Meeting of
Stockholders more than 30 days before or after the one-year anniversary of the Annual Meeting, we will disclose the new
deadline by which stockholder proposals must be received in our earliest possible Quarterly Report on Form 10-Q or, if
impracticable, by any means reasonably calculated to inform stockholders. In addition to being timely submitted, stockholder
proposals must otherwise comply with the requirements of Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Proposals should be addressed to: Bridgepoint Education, Inc., Attn: Secretary, 8620 Spectrum Center Blvd,
San Diego, California 92123.
Our bylaws also establish an advance notice procedure for stockholders who wish to nominate a director or present a
proposal before an annual meeting of stockholders but do not intend for the nomination or proposal to be included in our proxy
statement for such annual meeting of stockholders. For a stockholder to properly bring business before the 2018 Annual
Meeting of Stockholders, the stockholder must give timely notice thereof in writing to our Secretary, which notice must contain
the information specified in our bylaws. To be timely, the written notice must be received at our principal executive offices:
•

not earlier than the close of business on February 9, 2018; and
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•

not later than the close of business on March 11, 2018.

If we hold the 2018 Annual Meeting of Stockholders more than 30 days before or after the one-year anniversary of the
Annual Meeting, then in order to be timely, notice of a stockholder proposal that is not intended to be included in our proxy
statement must be received:
•

not earlier than the close of business on the 90th day prior to the 2018 Annual Meeting of Stockholders; and

•

not later than the close of business on the later of (i) the 60th day prior to the 2018 Annual Meeting of Stockholders
or (ii) if we first make a public announcement of the date of the 2018 Annual Meeting of Stockholders fewer than
70 days before the date of such meeting, the close of business on the 10th day following the day on which we first
make a public announcement of the date of the 2018 Annual Meeting of Stockholders.

Stockholders are advised to review our bylaws, which contain additional requirements with respect to advance notice of
stockholder proposals. If a stockholder who has notified us of his or her intention to present a proposal at an annual meeting of
stockholders does not appear in person or by proxy at such meeting to present his or her proposal, we are not required to
present the proposal for a vote at such meeting. While the Board will consider stockholder proposals that are properly brought
before the 2018 Annual Meeting of Stockholders, we reserve the right to omit from our proxy statement for the 2018 Annual
Meeting of Stockholders proposals that we are not required to include under the Exchange Act, including Rule 14a-8
thereunder.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table presents certain information with respect to the beneficial ownership of our common stock as of
March 15, 2017 by (i) each person we know to be the beneficial owner of 5% or more of our outstanding shares of common
stock, (ii) each named executive officer and director and (iii) all executive officers and directors as a group. Information with
respect to beneficial ownership is based on a review of our stock transfer records and on the Schedules 13D and 13G that have
been filed with the SEC by or on behalf of the stockholders listed below. Except as indicated by the footnotes below, we
believe, based on the information available to us, that the persons named in the table below have sole voting and investment
power with respect to all shares of common stock that they beneficially own, subject to applicable community property laws.
Percentage of beneficial ownership is calculated based on 28,446,167 shares of common stock outstanding on March 15,
2017. We have determined beneficial ownership in accordance with SEC rules. In computing the number of shares of common
stock beneficially owned by a person and the percentage ownership of that person, we deemed as outstanding shares of
common stock subject to stock options held by that person that are currently exercisable or exercisable within 60 days of
March 15, 2017. We did not deem these shares outstanding, however, for the purpose of computing the percentage ownership
of any other person. Except as otherwise indicated in the footnotes below, the address of each beneficial owner listed in the
table is c/o Bridgepoint Education, Inc., 8620 Spectrum Center Blvd, San Diego, California 92123.

Number of
Shares Held

Name of Beneficial Owner

Number of Shares
Subject to Options
Exercisable
within 60 Days

Total Shares
Beneficially Owned
Number

%

Principal Stockholders
Warburg Pincus Private Equity VIII, L.P.(1)
Directors and Executive Officers
Andrew S. Clark(2)
Ryan Craig
Dale Crandall
Patrick T. Hackett(3)

9,638,285

—

9,638,285

33.9%

570,831

1,548,295

2,119,126

7.1%

7,981

43,344

51,325

*

19,381

55,021

74,402

*

9,646,266

43,344

9,689,610

Robert Hartman

51,511

45,348

96,859

*

Christopher M. Henn

19,135

65,371

84,506

*

Kevin Royal

10,213

13,197

23,410

*

Jane L. McAuliffe

13,988

249,567

263,555

*

3,021

21,492

24,513

*

Victor Nichols
Diane L. Thompson
All Directors and Executive Officers as a Group (14 Persons)

49,065

204,835

253,900

10,414,595

2,370,963

12,785,558

34.0%

*
41.5%

*

Less than one percent.

(1)

The stockholder is Warburg Pincus Private Equity VIII, L.P. (“Warburg Pincus”). Warburg Pincus Partners LLC (“WP Partners”), a subsidiary of
Warburg Pincus & Co. (“WP”), is the general partner of Warburg Pincus. WP is the managing member of WP Partners. Warburg Pincus is managed by
Warburg Pincus LLC (“WP LLC”). Warburg Pincus, WP Partners, WP and WP LLC are collectively referred to herein as the “Warburg Pincus Entities.”
Charles R. Kaye and Joseph P. Landy are each Managing General Partners of WP and Co-Chief Executive Officers and Managing Members of WP LLC
and may be deemed to control the Warburg Pincus Entities. Each of the Warburg Pincus Entities, Mr. Kaye and Mr. Landy has shared voting and
investment control of all of the shares of stock referenced above. Each of Mr. Kaye, Mr. Landy and the Warburg Pincus Entities disclaims beneficial
ownership of the stock (other than the stock owned of record by such person or entity), except to the extent of any indirect pecuniary interest therein.
The address of the Warburg Pincus Entities, Mr. Kaye and Mr. Landy is 450 Lexington Avenue, New York, New York 10017.

(2)

Includes 513,444 shares of common stock held by the Clark Family Trust, dated July 8, 1998.

(3)

Mr. Hackett is a Partner of WP and a Member and Managing Director of WP LLC. 9,638,285 of the shares indicated as held by Mr. Hackett are included
because of his affiliation with the Warburg Pincus Entities. See footnote (1) above for additional information. Mr. Hackett disclaims beneficial
ownership of all shares owned by the Warburg Pincus Entities except to the extent of any indirect pecuniary interest therein. Mr. Hackett's address is c/o
Warburg Pincus LLC, 450 Lexington Avenue, New York, NY 10017.
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PROPOSAL 1
ELECTION OF DIRECTORS
Board Composition
The Board consists of six members. Our bylaws provide that the number of directors will be fixed from time to time by
resolution of the Board. All directors hold office until their successors have been elected and qualified or until their earlier
death, resignation, disqualification or removal. We have divided the terms of office of the directors into three classes:
•

Class I, whose term expires at the 2019 Annual Meeting of Stockholders;

•

Class II, whose term expires at the 2017 Annual Meeting of Stockholders; and

•

Class III, whose term expires at the 2018 Annual Meeting of Stockholders.

Class I consists of Messrs. Robert Hartman and Victor K. Nichols, Class II consists of Messrs. Dale Crandall and Ryan Craig,
and Class III consists of Messrs. Andrew S. Clark and Patrick T. Hackett. At each annual meeting of stockholders, the
successors to directors whose terms then expire will serve from the time of election and qualification until the third annual
meeting following election and until their successors are duly elected and qualified. Any additional directorships resulting from
an increase in the number of directors will be distributed among the three classes so that, as nearly as possible, each class will
consist of one third of the directors.
Nominees for Election at the Annual Meeting
The Nominating and Governance Committee recommended, and the Board nominated, Messrs. Dale Crandall and Ryan
Craig as nominees for election to the Board as Class II directors at the Annual Meeting. If elected, Messrs. Dale Crandall and
Ryan Craig will continue as directors and their terms will expire at the 2020 Annual Meeting of Stockholders.
Information about the Board of Directors
The names and certain information regarding each member of the Board, including the nominees for election to the Board
as Class II directors at the Annual Meeting, are set forth below. The following information has been furnished to us by the
directors.
Andrew S. Clark, age 51, has served as our Chief Executive Officer and a director since November 2003 and as our
President since February 2009. Mr. Clark also served from March 2005 to December 2008 on the Board of Trustees for Ashford
University and served on the Board of Trustees of University of the Rockies from September 2007 to August 2010. Prior to
joining us in November 2003, Mr. Clark consulted with several private equity firms examining the postsecondary education
sector. Prior to 2003, Mr. Clark worked for Career Education Corporation as Divisional Vice President of Operations and Chief
Operating Officer for American InterContinental University in 2002. From 1992 to 2001, Mr. Clark worked for Apollo
Group, Inc. (University of Phoenix), where he served in various management roles, culminating in his position as Regional
Vice President for the Mid-West region from 1999 to 2001. Mr. Clark earned an M.B.A. from the University of Phoenix and a
B.A. from Pacific Lutheran University. Mr. Clark brings to the Board over 19 years of experience in the postsecondary
education sector, as well as a deep understanding of our business and its history that he has acquired since he launched
Bridgepoint Education in 2004.
Ryan Craig, age 45, has served as a director of our company since November 2003. Mr. Craig is a founding partner of
University Ventures, an investment fund focused on innovation from within higher education. Prior to University Ventures, he
founded and served as President of Wellspring, an organization providing treatment programs for overweight and obese
adolescents. From 2001 to 2004, Mr. Craig was an Associate at Warburg Pincus LLC in the education sector. From 1999 to
2001, Mr. Craig served as Vice President Business Development for Fathom, a consortium of universities, museums and
libraries. From 1994 to 1996, he worked as a consultant with McKinsey & Company. Mr. Craig earned a B.A. from Yale
University and a J.D. from Yale Law School. Mr. Craig currently serves on the boards of nine privately held companies. Mr.
Craig brings to the Board extensive expertise in the postsecondary education sector and a long history with our business, which
enables him to provide key strategic vision.
Dale Crandall, age 75, has served as a director of our company since December 2008. Mr. Crandall founded Piedmont
Corporate Advisors, Inc., a private financial consulting firm, in 2003 and currently serves as its President. From April 2000 to
June 2002, Mr. Crandall served as the President and Chief Operating Officer of Kaiser Foundation Health Plan Inc. and Kaiser
Foundation Hospitals. From June 1998 to March 2000, Mr. Crandall served as the Senior Vice President and Chief Financial
Officer of Kaiser Foundation Health Plan Inc. and Kaiser Foundation Hospitals. Mr. Crandall also serves as a director for
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Ansell Limited, Endurance International Group, Inc. and two private companies. Within the last five years, Mr. Crandall also
served as a director for Coventry Health Care, Inc. and as lead trustee for The Dodge & Cox Mutual Funds. Mr. Crandall
earned a B.A. from Claremont McKenna College and an M.B.A. from the University of California, Berkeley, and is a certified
public accountant (inactive). Mr. Crandall brings to the Board a strong foundation in financial reporting and accounting matters
for complex organizations, as well as executive leadership and management experience.
Patrick T. Hackett, age 55, has served as a director of our company since March 2008 and as Chairman of the Board since
February 2009. Based in New York, Mr. Hackett joined Warburg Pincus in 1990 and focuses on investments in technology,
media and telecommunications. Mr. Hackett also is a member of the firm's executive management group. Previously, he was
the Vice President of Cove Capital Associates, a private merchant banking partnership, and prior to that a Partner with private
equity firm Acadia Partners. Mr. Hackett also serves as a trustee on the board of Stamford Health System, and previously
served as a director of Yodlee from February 2008 to November 2015 and Nuance Communications, Inc. from January 2009 to
August 2014. Mr. Hackett graduated from the University of Pennsylvania with a B.A. in Chemistry, and holds a B.S. in
Economics from the Wharton School at the University of Pennsylvania. As a director and Chairman of the Board, Mr. Hackett
brings leadership expertise to the Board, with a focus on corporate strategy and corporate governance, which has been gained
through his experience as a director and investor in technology companies.
Robert D. Hartman, age 68, has served as a director of our company since November 2006. Mr. Hartman is currently a
private investor. From 1979 to September 2005, Mr. Hartman served in various management roles for Universal Technical
Institute, including President, Chief Executive Officer and Chairman of the Board. During the 1980’s, Mr. Hartman served as
Chairman of the Arizona State Board for Private Postsecondary Education and was Founder and Chairman of the Western
Council of Private Career Schools. Mr. Hartman currently serves on the board of one privately held company. Mr. Hartman
earned an M.B.A. from DePaul University and a B.A. from Michigan State University. Mr. Hartman provides the Board with
the insight generated by decades of experience in the postsecondary education sector, as well as experience in management and
corporate governance.
Victor K. Nichols, age 60, has served as a director of our company since September 2014. Mr. Nichols is currently the
CEO of Valassis, a $2 billion revenue marketing media company operating across North America and Europe, with 7000 team
members serving 55,000 business clients. Mr. Nichols is leading a transformation of this business on behalf of the owners
MacAndrews and Forbes. He currently sits on public and charitable company boards and advisory committees, including Bank
of Hawaii Corporation, Crystal Cove Alliance and the Economic Leadership Council of UCSD. Mr. Nichols worked at
Experian, a leading global information services company, in various positions since 2007, including Chief Executive Officer,
North America and Managing Director, Global Consumer Services, Chief Executive Officer, United Kingdom and Europe,
Middle East, and Africa, and Group President. From 2000 to 2007, Mr. Nichols worked for Wells Fargo & Company, a
diversified financial services company, as its Chief Information Officer and member of its Management Committee. From 1994
to 2000, Mr. Nichols served as President and Chief Executive Officer of Vicor Corporation, an advanced technology
engineering company. From 1992 to 1994 and from 1986 to 1989, Mr. Nichols worked for Bank of America Corporation, a
financial and bank holding company, in various positions, including Senior Vice President, Interstate Banking Integration and
Senior Vice President, Consumer Loan Services. From 1989 to 1992, Mr. Nichols worked as the President of Safeguard
Business Systems, Inc., a systems and services company catering to small business clients globally. Mr. Nichols also held
various sales and marketing positions with IBM Corporation, an information technology company, from 1980 to 1986. Mr.
Nichols holds a B.A. in Economics from the University of California, San Diego and an M.B.A. from the University of
California, Berkeley. Mr. Nichols brings to the Board extensive business and leadership experience across multiple industries,
which enables him to provide key operational and management perspective.
Involvement in Certain Legal Proceedings
In June 2003, Mr. Clark acquired and subsequently hired the management of Foundation College, an education provider
that conducted campus-based training programs through the California Employment Training Panel. Due to a significant
decrease in state funding, the business filed for bankruptcy in December 2005. Other than the foregoing, there are currently no
legal proceedings, and during the past 10 years there have been no legal proceedings, that are material to the evaluation of the
ability or integrity of any of our directors or director nominees.
Nominating Agreement with Warburg Pincus
In February 2009, we entered into a nominating agreement with Warburg Pincus. Under the nominating agreement, as
long as Warburg Pincus beneficially owns at least 15% of the outstanding shares of our common stock, we agree, subject to our
fiduciary obligations, to nominate and recommend to our stockholders that two individuals designated by Warburg Pincus be
elected to the Board. If at any time Warburg Pincus beneficially owns less than 15% but more than 5% of the outstanding
shares of our common stock, we agree, subject to our fiduciary obligations, to nominate and recommend to our stockholders
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that one individual designated by Warburg Pincus be elected to the Board. One individual affiliated with Warburg Pincus, Mr.
Hackett, currently serves on the Board.
Vote Required
Directors are elected by a plurality of the votes present in person or represented by proxy and entitled to vote at a meeting
at which a quorum is present. Shares represented by proxy will be voted, if authority to do so is not withheld, for the election of
the two nominees for election as Class II directors named above. Abstentions and broker non-votes will be counted as present
for purposes of determining the presence of a quorum. If a quorum is present, the two nominees for Class II director receiving
the highest number of votes will be elected as Class II directors. Abstentions and broker non-votes will have no effect on the
outcome of the vote. The proxy holders may not vote the proxies for a greater number of persons than the number of nominees
named. If any nominee should be unavailable for election as a result of an unexpected occurrence, shares will be voted for the
election of such substitute nominee as the Board may propose. Each person nominated for election has agreed to serve if
elected, and the Board has no reason to believe that any nominee will be unable to serve.
THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE ELECTION
AS A CLASS II DIRECTOR OF EACH NOMINEE LISTED ABOVE.
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CORPORATE GOVERNANCE
Director Independence
The Board has affirmatively determined that Messrs. Craig, Crandall, Hackett, Hartman and Nichols have no material
relationships with us (either directly or as a partner, shareholder or officer of an organization that has a relationship with us)
and, accordingly, each of the foregoing members of the Board were determined to be independent under the rules of the New
York Stock Exchange (“NYSE”). Mr. Clark is not independent under NYSE rules because he is employed by us.
In determining whether directors were independent under NYSE rules, the Board considered the matters discussed in the
section entitled “Certain Relationships and Related Transactions” below. Additionally, with respect to certain transactions
described in that section, the Board considered that Mr. Hackett participates as a general partner in the profits of a fund
controlled by WP LLC that is a significant investor in iParadigms, LLC, and also that Mr. Hartman is a limited partner of such
fund, and concluded that these relationships did not constitute material relationships with us and that Messrs. Hackett and
Hartman were independent notwithstanding such transactions. There are no family relationships between any of our directors
and executive officers.
Leadership Structure of the Board of Directors
Pursuant to our bylaws and Corporate Governance Guidelines, the Board has the following general leadership structure:
•

The positions of Chief Executive Officer and Chairman of the Board are separate, but may be held by the same
individual. The positions of Chief Executive Officer and Chairman of the Board are currently held by Messrs. Clark
and Hackett, respectively.

•

The Chairman of the Board presides at meetings of the Board and, so long as the Chairman of the Board is an
independent director, also presides at executive sessions of the non-management and/or independent directors.

•

If the Chairman of the Board is not an independent director, the independent directors will appoint one independent
director to serve as “lead independent director.” In that scenario, the lead independent director will preside at
executive sessions of the non-management and/or independent directors, preside at meetings of the Board in the
absence of the Chairman of the Board, review agendas for meetings of the Board with the Chief Executive Officer
and Chairman of the Board, and assume such other functions as the Board may deem appropriate.

•

The Chief Executive Officer and the Chairman of the Board jointly establish the agenda for each meeting of the
Board, though any director may request the inclusion of items on the agenda.

Our Corporate Governance Guidelines are available on our website at http://www.bridgepointeducation.com under
“Investor Relations — Corporate Governance Highlights.” Because Mr. Hackett currently serves as Chairman of the Board and
is an independent director, the Board does not currently have a lead independent director. The Board has determined that this
leadership structure, specifically the separation of the Chief Executive Officer and Chairman of the Board positions, is
appropriate for our company because, in the judgment of the Board, an independent Chairman of the Board (or lead
independent director, if the Chairman of the Board is not an independent director) is best positioned to express to management
the views of the Board (and, particularly, the independent directors) and to provide constructive feedback to the Chief
Executive Officer regarding management's performance.
Board Committees
The Board has an Audit Committee, a Compensation Committee and a Nominating and Governance Committee. These
committees operate under written charters, which are available on our website at http://www.bridgepointeducation.com under
“Investor Relations — Corporate Governance Highlights.” The Board has determined that all members of these committees
satisfy the applicable independence requirements under NYSE rules. The members of the committees are identified in the table
below.
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Director

Dale Crandall

Audit Committee

Compensation
Committee

Nominating and
Governance
Committee

Chair

Member

—

Member

—

Chair

Patrick T. Hackett

—

Chair

—

Robert Hartman
Victor K. Nichols

Member
Member

—
Member

Member
—

Ryan Craig

The Audit Committee is responsible primarily for overseeing (i) the services provided by our independent registered
public accounting firm, (ii) the integrity of our financial statements and internal control over financial reporting, and (iii) risk
management, internal audit and our compliance with legal and regulatory requirements. Mr. Crandall, the Chair of the Audit
Committee, has been determined by the Board to be an audit committee financial expert. The Audit Committee held eight
meetings in 2016.
The Compensation Committee is responsible primarily for evaluating and approving all compensation plans, policies and
programs as they affect our executive officers, administering our equity compensation plans, and reviewing the compensation
of the Board. The Performance Award Subcommittee of the Compensation Committee is responsible for evaluating and
approving all long-term incentive compensation awards granted to our employees. The Performance Award Subcommittee is
comprised solely of “outside directors” as defined in federal income tax laws and regulations. For information regarding the
Compensation Committee's processes and procedures, including (i) the scope of authority of the Compensation Committee and
(ii) the role of executive officers and compensation consultants in determining or recommending the amount or form of
executive and director compensation, see “Executive Compensation — Compensation Discussion and Analysis” below. The
Compensation Committee held five meetings in 2016.
The Nominating and Governance Committee is responsible primarily for identifying, evaluating and recommending to the
Board nominees for election or appointment to the Board and committees of the Board, evaluating the performance and
independence of the Board and of individual directors, and evaluating the adequacy of our corporate governance practices. The
Nominating and Governance Committee held four meetings in 2016.
Meetings of the Board of Directors and Board Committees
The Board has regularly scheduled meetings at least quarterly, and the committees of the Board usually meet at least as
often. Our independent directors hold executive sessions without management present at least once per quarter. During 2016,
the Board held seven meetings. Each director attended at least 75% of the aggregate number of meetings held by the Board and
all applicable committees of the Board during the period that he served. It is our policy to encourage members of the Board to
attend our annual meetings of stockholders; six directors attended the 2016 Annual Meeting of Stockholders.
Role of the Board of Directors in Risk Oversight
Management is responsible for day-to-day risk management at our company. The role of the Board is to provide oversight
of the processes designed to identify, assess and monitor key risks and risk mitigation activities. The Board fulfills its risk
oversight responsibilities through (i) the receipt of reports directly from managers responsible for the management of particular
business risks and (ii) the receipt of reports from each committee chair regarding such committee's oversight of specific risk
topics.
Delegation of Risk Oversight
The Board has delegated oversight of specific risk areas to its committees. For example, the Audit Committee is tasked
with overseeing risk management at our company with respect to financial matters and the adequacy of our internal control
over financial reporting. Pursuant to its charter, the Audit Committee is required, among other things, to discuss with
management our policies with respect to risk assessment and risk management, including guidelines and procedures to govern
the process by which risk assessment and risk management are handled, and to review our major risk exposures and the steps
management has taken to monitor, control and report such exposures. The Audit Committee typically has these discussions with
management at least once per quarter, and the Chair of the Audit Committee subsequently reports on these discussions to the
full Board. Similarly, the Compensation Committee assists the Board in overseeing risks arising from our compensation
policies and practices, and the Nominating and Governance Committee assists the Board in overseeing risks associated with
corporate governance, director and executive officer succession planning, board membership and board structure. The Board
then discusses significant risk management issues with the Chief Executive Officer and other members of the management
team and recommends appropriate action.
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Enterprise Risk Management
At the direction of the Board and the Audit Committee, we have developed and implemented an enterprise risk
management (“ERM”) process for our company. The ERM process is managed by a steering committee comprised of
representatives from each of our company's principal business units in consultation with our executive team. The ERM steering
committee meets at least quarterly to evaluate current risks, identify new risks, quantify the likelihood and potential impact of
such risks, and develop mitigation plans for such risks. Additionally, each quarter a representative of the ERM steering
committee presents to, and receives feedback from, the Board regarding our outstanding risks and related mitigation plans.
Recoupment Policy
To help mitigate risk, the Board has adopted a Policy on Recoupment of Compensation (the “Recoupment Policy”)
pursuant to which certain key employees may be directed to return to us performance-based compensation they previously
received if either:
•

there is a restatement of any of our financial statements previously filed with the SEC (regardless of whether there
was any misconduct), other than those due to changes in accounting principles, and the restated financial results
would have resulted in a lesser amount of performance-based compensation being paid to them; or

•

their intentional misconduct, gross negligence or failure to report intentional misconduct or gross negligence by one
of our employees (or service providers) either (i) was a contributing factor or partial factor to having to restate any of
our financial statements previously filed with the SEC or (ii) constituted fraud, bribery or any other unlawful act, or
contributed to another person's fraud, bribery or other unlawful act, which in each case adversely impacted our
finances, business and/or reputation.

In the event of a restatement of our financial statements, the Compensation Committee will review performance-based
compensation awarded or paid to the key employees that was attributable to performance during the applicable time periods. To
the extent permitted by applicable law, the Compensation Committee will make a determination as to whether, and how much,
compensation is to be recouped by us on an individual basis. If there has been no misconduct as described above, any
recoupment of compensation will be limited to a three-year lookback period from the date the financial or accounting
irregularity was discovered by us and brought to the attention of the Compensation Committee.
Moreover, if the Compensation Committee determines that a key employee has engaged in misconduct, the Compensation
Committee may take such actions with respect to such employee as it deems to be in our best interests and necessary to remedy
the misconduct and prevent its recurrence. To the extent permitted by applicable law, such actions can include, among other
things, recoupment of compensation (which would not be limited to the three-year lookback period referenced above),
adjustment of future compensation, cancellation of grants or vesting of equity-based compensation, recoupment of profits
gained by such employee on any stock issued to such employee regardless of when issued, and/or disciplinary actions up to and
including termination of employment. The Compensation Committee's power to determine the appropriate remedy is in
addition to, and not in replacement of, remedies imposed by law enforcement agencies, regulators or other authorities.
Communications with the Board of Directors
We have adopted a formal process by which security holders and other interested parties may communicate with the
Board, which policy is available on our website at http://www.bridgepointeducation.com under “Investor Relations —
Corporate Governance Highlights.” Interested parties may send communications to the non-management members of the
Board. Communications to the Board must either be in writing and sent care of the Secretary by mail to our offices at 8620
Spectrum Center Blvd, San Diego, California 92123, or delivered via e-mail to secretary@bridgepointeducation.com. This
centralized process will assist the Board in reviewing and responding to stockholder and interested party communications in an
appropriate manner. The name of any specific intended recipient should be noted in the communication. All communications
must be accompanied by the following information:
•

if the person submitting the communication is a security holder, a statement of the type and amount of securities of
our company the person holds;

•

if the person submitting the communication is not a security holder and is submitting the communication to the nonmanagement directors as an interested party, the nature of the person's interest in our company;

•

any special interest, meaning an interest not in the capacity of a stockholder of our company, of the person in the
subject matter of the communication; and

•

the address, telephone number and e-mail address, if any, of the person submitting the communication.
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Communications should be addressed to the attention of the Secretary and should not exceed 500 words in length, excluding
the information required to accompany the communication as described above. The Board has instructed the Secretary to
forward such correspondence to the Board; however, before forwarding any correspondence, the Board has also instructed the
Secretary to review such correspondence and, in the Secretary's discretion, not to forward certain items if they are deemed of a
personal, illegal, commercial, offensive or frivolous nature or otherwise inappropriate for director consideration.
Consideration of Director Nominees
Director Qualifications
The Nominating and Governance Committee evaluates all incumbent, replacement or additional nominees for election as
directors, taking into account (i) all factors the committee considers appropriate, which may include career specialization,
relevant technical skills or financial acumen, diversity of viewpoint and industry knowledge, and (ii) the following minimum
qualifications:
•

Each director nominee must have displayed the highest personal and professional ethics, integrity and values, and
sound business judgment;

•

Each director must be highly accomplished in his or her respective field, with superior credentials and recognition
and broad experience at the administrative and/or policy making level in business, government, education,
technology or public interest;

•

Each director must have relevant expertise and experience, and be able to offer advice and guidance to the Chief
Executive Officer based on that expertise and experience;

•

Each director must be able to represent all of our stockholders and be committed to enhancing long-term stockholder
value; and

•

Each director must have sufficient time available to devote to activities of the Board and to enhance his or her
knowledge of our business.

In determining whether to recommend a director for re-election to the Board, the Nominating and Governance Committee also
considers the director's past attendance at meetings and participation in and contributions to the activities of the Board and any
applicable committees of the Board.
The Nominating and Governance Committee does not have a formal policy governing the consideration of diversity in
identifying nominees for director.
Stockholder Recommendations and Nominees
The Nominating and Governance Committee has not received director candidate recommendations from our stockholders
and does not have a formal policy regarding consideration of such recommendations. The Board believes this is appropriate, as
any recommendations received from stockholders will be evaluated in the same manner as potential nominees suggested by
members of the Board or management. Stockholders wishing to recommend a candidate for director should write to our
Secretary at Bridgepoint Education, Inc., Attn: Secretary, 8620 Spectrum Center Blvd, San Diego, California 92123.
To be considered, the recommendation of a director candidate must include the following written information: (i) the
stockholder's name and contact information; (ii) a statement that the writer is a stockholder and is proposing a candidate for
consideration by the Nominating and Governance Committee; (iii) the name of, and contact information for, the candidate and
a statement that the candidate is willing to be considered and serve as a director, if nominated and elected; (iv) a statement of
the candidate's business, educational experience and qualifications; (v) information regarding each of the factors listed under
“Director Qualifications” above sufficient to enable the Nominating and Governance Committee to evaluate the candidate;
(vi) a statement of the value that the candidate would add to the Board; (vii) a statement detailing any relationship between the
candidate and any customer, supplier or competitor of our company; (viii) detailed information about any relationship or
understanding between the proposing stockholder and the candidate; and (ix) a list of three character references, including
complete contact information for such references. To give the Nominating and Governance Committee sufficient time to
evaluate a recommended director candidate for the 2018 Annual Meeting of Stockholders, the recommendation should be
received by our Secretary at our principal executive offices no later than November 29, 2017, which is the 120th calendar day
before the first anniversary of the date our proxy statement was mailed to stockholders in connection with the Annual Meeting.
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In addition, our bylaws permit stockholders to nominate directors for consideration at an annual meeting. For a
description of the process for nominating directors in accordance with our bylaws, see “Stockholder Proposals for the 2018
Annual Meeting of Stockholders” above.
Identification and Evaluation of Nominees for Director
The Nominating and Governance Committee uses a variety of methods for identifying and evaluating nominees for
director. The Nominating and Governance Committee regularly assesses the appropriate size and composition of the Board, the
needs of the Board and each committee of the Board, and the qualifications of candidates in light of these needs. Candidates
may come to the attention of the Nominating and Governance Committee through stockholders, management, current members
of the Board or search firms. The evaluation of these candidates may be based solely upon information provided to the
Nominating and Governance Committee or may also include discussions with persons familiar with the candidate, an interview
of the candidate or other actions the Nominating and Governance Committee deems appropriate, including the use of third
parties to review candidates.
Code of Ethics
We have adopted a written Code of Ethics applicable to the Board and our officers and employees, including our principal
executive officer, principal financial officer and principal accounting officer, in accordance with the rules of the NYSE and the
SEC. The Code of Ethics is available on our website at http://www.bridgepointeducation.com under “Investor Relations —
Corporate Governance Highlights.”
Compensation Committee Interlocks and Insider Participation
Messrs. Crandall, Hackett, Nichols and Sarma were members of the Compensation Committee during 2016. Mr. Sarma
served on the Compensation Committee until his resignation from the Board on August 17, 2016.
During 2016, no executive officer of our company (i) served as a member of the compensation committee (or other board
committee performing equivalent functions or, in the absence of any such committee, the entire board of directors) of another
entity, one of whose executive officers served on our Compensation Committee, (ii) served as a director of another entity, one
of whose executive officers served on our Compensation Committee, or (iii) served as a member of the compensation
committee (or other board committee performing equivalent functions or, in the absence of any such committee, the entire
board of directors) of another entity, one of whose executive officers served as a director of our company.
Director Compensation
The following table presents compensation information for our non-employee directors for 2016. Mr. Clark's
compensation is presented in the Summary Compensation Table below and the related explanatory tables. Mr. Clark does not
receive any additional compensation for his services as a director.
Fees Earned or
Paid in Cash ($)

Name

Dale Crandall
Ryan Craig
Patrick T. Hackett
Robert Hartman
Victor K. Nichols

Option Awards
($)(1)

77,500
61,250
62,500
60,000
62,500

64,705
64,705
64,705
64,705
64,705

Stock Awards
($)(2)

30,711
30,711
30,711
30,711
30,711

Total ($)

172,916
156,666
157,916
155,416
157,916

(1)

Represents the grant date fair value of the stock option award, computed in accordance with Financial Accounting Standards Board
(“FASB”) Accounting Standards Codification (“ASC”) Topic 718. Assumptions used to calculate this amount are included in Note 16,
“Stock-Based Compensation,” to our annual consolidated financial statements for the year ended December 31, 2016, which are
included in our Annual Report on Form 10-K for the year ended December 31, 2016 filed with the SEC on March 7, 2017.

(2)

Represents the grant date fair value of the restricted stock unit award, computed in accordance with FASB ASC Topic 718. The
valuation methodology used to calculate this amount is discussed in Note 16, “Stock-Based Compensation,” to our annual consolidated
financial statements for the year ended December 31, 2016, which are included in our Annual Report on Form 10-K for the year ended
December 31, 2016 filed with the SEC on March 7, 2017.
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The following table presents the number of unvested and vested options outstanding for each non-employee director as of
December 31, 2016.
Total Number of Shares
Subject to Options
Outstanding

Director

Dale Crandall
Ryan Craig
Patrick T. Hackett
Robert Hartman
Victor K. Nichols

Number of Shares Subject
to Vested Options
Outstanding

57,921
43,344
43,344
58,745
24,834

48,911
34,334
34,334
49,735
11,527

The following table presents our non-employee director compensation program effective for 2016. The Compensation
Committee reviews director compensation annually, including fees, retainers and equity compensation, as well as total
compensation, and makes recommendations to the Board regarding the compensation program. The Compensation Committee
works with Mercer, LLC, a compensation consultant, in determining appropriate changes to director compensation.

Annual Cash
Retainer ($)

Position

Continuing Director
Audit Committee Chair
Compensation Committee Chair
Nominating and Governance Committee Chair
Audit Committee Member
Compensation Committee Member
Nominating and Governance Committee Member

45,000
15,000 (1)
10,000 (1)
5,000 (1)
10,000
7,500
5,000

Annual
Option Award ($)

30,000 (2)
—
—
—
—
—
—

Annual
Restricted Stock Unit
Award ($)

30,000 (3)
—
—
—
—
—
—

(1)

The annual cash retainer for serving as committee chair was paid in addition to the annual cash retainer for committee membership.

(2)

The stock option award has a 10-year term and an exercise price equal to the fair market value of our common stock on the date of
grant, and will vest in full on the first anniversary of the date of grant, subject to the continuing service of the director. The stock option
may vest in full or in part in connection with a Change of Control (as defined in the 2009 Plan).

(3)

The restricted stock units vest in full on the first anniversary of the date of grant, subject to the continuing service of the director.
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EXECUTIVE OFFICERS
Our executive officers are appointed by, and serve at the discretion of, the Board. Each executive officer is a full-time
employee of Bridgepoint. The names of our executive officers and their ages, titles and biographies are set forth below:
Name

Age

Position

Andrew S. Clark
Kevin Royal
Christopher M. Henn
Jane McAuliffe
Diane L. Thompson
Vickie L. Schray
Marc Brown
Thomas McCarty
Anurag Malik

51
52
56
50
61
57
49
52
41

CEO and President and Director
Executive Vice President/Chief Financial Officer
Executive Vice President/Chief Operating Officer
Executive Vice President of External Affairs/Chief Academic Officer
Executive Vice President, Secretary and General Counsel
Executive Vice President of Regulatory Affairs and Public Policy
Senior Vice President/Chief Human Resources Officer
Senior Vice President/Chief Marketing Officer
Senior Vice President/Chief Information Officer

Andrew S. Clark has served as our Chief Executive Officer and as a director of our company since November 2003 and as
our President since February 2009. Mr. Clark also served from March 2005 to December 2008 on the Board of Trustees for
Ashford University and served on the University of the Rockies Board of Trustees from September 2007 to August 2010. Prior
to joining us in November 2003, Mr. Clark consulted with several private equity firms examining the postsecondary education
sector. Prior to 2003, Mr. Clark worked for Career Education Corporation as Divisional Vice President of Operations and Chief
Operating Officer for American InterContinental University in 2002. From 1992 to 2001, Mr. Clark worked for Apollo
Group, Inc. (University of Phoenix), where he served in various management roles, culminating in his position as Regional
Vice President for the Mid-West region from 1999 to 2001. Mr. Clark earned an M.B.A. from the University of Phoenix and a
B.A. from Pacific Lutheran University.
Kevin Royal joined us in October 2015 and currently serves as our Executive Vice President/Chief Financial Officer.
From April 2009 to May 2015, Mr. Royal was Senior Vice President, Chief Financial Officer, Treasurer and Secretary of
Maxwell Technologies, Inc., a developer, manufacturer and marketer of energy storage and power delivery solutions. From
May 2005 until April 2009, Mr. Royal was senior vice president and chief financial officer of Blue Coat Systems, Inc., a
previously Nasdaq-listed developer and provider of application delivery network technology. From December 1996 until May
2005, Mr. Royal held a series of senior finance positions, culminating with his appointment as vice president and chief financial
officer of Novellus Systems, Inc., an S&P 500 company that manufactures, markets and services semiconductor capital
equipment. Before Mr. Royal joined Novellus, he spent 10 years with Ernst & Young LLP, where he became a certified public
accountant. Mr. Royal currently serves as a director of one private company. Mr. Royal received his Bachelor of Business
Administration from Harding University.
Christopher M. Henn joined us in April 2015 as our Executive Vice President/Chief Operating Officer. Since 2000, Mr.
Henn, has served in various senior management positions with Esurance, a multi-line insurance company offering vehicle and
property coverage, most recently serving as Managing Director – Product from 2012 to 2015, and as Managing Director/Chief
Operating Officer from 2006 to 2011. While at Esurance, Mr. Henn oversaw operations including product development and
management activities, compliance, licensing, contact center, internal audits, retention and corporate services, among others,
and played a key role in expanding Esurance's business both in terms of product offerings and national reach. Prior to joining
Esurance, Mr. Henn served in various management positions with Nationwide Insurance from 1994 to 2000, culminating in his
position as Vice President – Auto Product from 1999 to 2000. Mr. Henn also served as Vice President – Product Management
for Coronet Insurance from 1992 to 1993, and held positions of increasing responsibility with Progressive Insurance
Corporation from 1981 to 1991, culminating in his position as Vice President/Senior Product Manager from 1989 to 1991. Mr.
Henn earned a B.A. in Economics from John Carroll University.
Jane McAuliffe joined us in July 2005 and currently serves as our Executive Vice President of External Affairs/Chief
Academic Officer. Prior to Dr. McAuliffe's appointment as Executive Vice President of External Affairs/Chief Academic
Officer in January 2011, Dr. McAuliffe served as our Senior Vice President/Chief Academic Officer, from November 2008 to
December 2010, and as our Vice President of Academic Affairs, from September 2007 to November 2008. Dr. McAuliffe also
served as Chancellor/President of Ashford University from July 2005 to December 2010. From 2003 to 2005, Dr. McAuliffe
served as President of Argosy University/Sarasota Campus in Sarasota, Florida. Prior to 2003, Dr. McAuliffe served in various
management roles, including Vice President for Academic Affairs at American InterContinental University in 2002, and Dean,
Associate Dean and Program Director in the College of Education at the University of Phoenix from 1996 to 2002.
Dr. McAuliffe earned a Ph.D., M.A. and B.A. from Arizona State University.
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Diane L. Thompson joined us in December 2008 and currently serves as our Executive Vice President, Secretary and
General Counsel. Prior to her appointment as Executive Vice President, Secretary and General Counsel in October 2015, Ms.
Thompson served as our Senior Vice President, Secretary and General Counsel. From September 1997 to November 2008,
Ms. Thompson served in various management roles for Apollo Group, Inc. (University of Phoenix). From November 2000 to
February 2006, Ms. Thompson served as Vice President/Counsel for Apollo Group, Inc. (University of Phoenix) and from
March 2006 to November 2008, Ms. Thompson served as Chief Human Resources Officer. From October 1992 to July 1996,
Ms. Thompson served as an attorney in the Pima County Attorney's Office in Tucson Arizona. Ms. Thompson earned a B.A.
from St. Cloud University, an M.A. from Antioch University and a J.D. from the University of Arizona College of Law.
Vickie L. Schray joined us in January 2011 and currently serves as our Executive Vice President, Regulatory Affairs and
Public Policy. Prior to Ms. Schray's appointment as Executive Vice President, Regulatory Affairs and Public Policy in October
2016, Ms. Schray served as our Senior Vice President, Regulatory Affairs and Public Policy and also previously served as our
Vice President Regulatory Affairs. Ms. Schray has over 20 years of experience in postsecondary education and has worked at
the federal, state and institutional level. From 1998 to 2010, Ms. Schray served in various leadership positions with the U.S.
Department of Education, including Acting Deputy Assistant Secretary in the Office of Postsecondary Education, Senior Policy
Analyst in the Office of the Under Secretary, and as the Deputy Director for the Secretary of Education's Commission on the
Future of Higher Education. Before her work with the Department of Education, Ms. Schray consulted for the National Schoolto-Work Opportunities Office and was Deputy Director of the National Skill Standards Board. Ms. Schray earned an M.S. at
Portland State University and a B.S. at Oregon State University.
Marc Brown joined us in July 2014 and has served as our Senior Vice President/Chief Human Resources Officer since
that time. Prior to joining us, Mr. Brown served as the Vice President of Human Resources and Corporate Communications for
Provide Commerce, an e-commerce retailer, from June 2011 to July 2014. From 2003 to 2011, Mr. Brown held various Vice
President positions at PETCO Animal Supplies, Inc. and Encore Capital Group in San Diego, most recently serving as VP, HR
for PETCO, a retailer of animal products and services, from May 2007 to July 2011. For the 20 years prior, Mr. Brown held
various human resources, training and organizational development roles in large companies, including UnitedHealthcare, Best
Buy, Honeywell, The Williams Companies and Bell Atlantic. Mr. Brown holds an M.S. from American University and a B.S.
from Virginia Tech.
Thomas McCarty joined us in January 2017 and has served as our Senior Vice President/Chief Marketing Officer since
that time. Prior to joining us, from January 2013 to December 2016, Mr. McCarty led his own marketing and management
consulting firm, where his clients ranged from institutions of higher education to medium-sized businesses and non-profits.
From October 2007 to November 2013, Mr. McCarty served in several roles at Apollo Education Group, a private education
provider, including Senior Vice President of University Strategy for the University of Phoenix and Senior Vice President
Product Marketing for Apollo Group Marketing. Prior to his employment with Apollo Education Group, Mr. McCarty led
Aptimus, Inc., an online advertising network, as the General Manager of the education business from 2005 to 2007. Mr.
McCarty holds an MBA in marketing from San Francisco State University and a bachelor’s degree from University of
California, Berkeley.
Anurag Malik joined us in August 2016 and has served as our Senior Vice President/Chief Information Officer since that
time. Prior to joining us, Mr. Malik served as Senior Vice President of Information Systems at SolarCity, a provider of fullservice solar power systems, from April 2014 to August 2016. At SolarCity, he was responsible for new product development,
quality assurance, IT and development operations, database administration, downstream analytics and business intelligence.
From June 2012 to April 2014, Mr. Malik held the position of Vice President of Data Management for State Compensation
Insurance Fund, a workers’ compensation insurance provider, where he led the development of the enterprise data warehouse
and set up a big data solution. From September 2011 to June 2012, Mr. Malik served as Vice President of Data Management &
Technical Operations for SendMe, Inc., a provider of direct to consumer mobile entertainment services, and prior to that he
held the position of Senior Manager Business Intelligence for Esurance, Inc., a multi-line insurance company offering vehicle
and property coverage. Mr. Malik holds an MBA with a major in Finance from the Wharton School of the University of
Pennsylvania and a Bachelor of Technology degree from the Indian Institute of Technology.
Involvement in Certain Legal Proceedings
In June 2003, Mr. Clark acquired and subsequently hired the management of Foundation College, an education provider
that conducted campus-based training programs through the California Employment Training Panel. Due to a significant
decrease in state funding, the business filed for bankruptcy in December 2005. Other than the foregoing, there are currently no
legal proceedings, and during the past 10 years there have been no legal proceedings, that are material to the evaluation of the
ability or integrity of any of our executive officers. There are no family relationships between any of our executive officers and
directors.
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EXECUTIVE COMPENSATION
Compensation Committee Report
The following Compensation Committee Report shall not be deemed to be “soliciting material” or to otherwise be
considered “filed” with the SEC, nor shall such information be deemed incorporated by reference into any filing of ours under
the Securities Act or the Exchange Act except to the extent we specifically incorporate it by reference into such filing.
The Compensation Committee has reviewed and discussed with management the Compensation Discussion and Analysis
required by Item 402(b) of Regulation S-K. Based on this review and discussion, the Compensation Committee recommended
to the Board of Directors that the section entitled “Compensation Discussion and Analysis” be included in this proxy statement.
COMPENSATION COMMITTEE:
Dale Crandall
Patrick T. Hackett (Chair)
Victor K. Nichols
Compensation Discussion and Analysis
This Compensation Discussion and Analysis provides information about the material elements of compensation that are
paid or awarded to, or earned by, our named executive officers (“NEOs”), which includes our principal executive officer, our
principal financial officer, and our three other most highly compensated executive officers. For fiscal year 2016, the NEOs
were:
•

Andrew S. Clark, President and Chief Executive Officer (“CEO”);

•

Kevin Royal, Executive Vice President/Chief Financial Officer;

•

Christopher M. Henn, Executive Vice President/Chief Operating Officer;

•

Jane L. McAuliffe, Executive Vice President of External Affairs/Chief Academic Officer; and

•

Diane L. Thompson, Executive Vice President, Secretary and General Counsel.

This Compensation Discussion and Analysis describes the compensation practices that were followed in fiscal year 2016,
the numerical and other information contained in the Summary Compensation Table and related tables presented below, and
actions taken regarding executive compensation before January 1, 2016 and after December 31, 2016 that we believe are
necessary to understand our NEOs' compensation during fiscal year 2016.
Compensation Philosophy and Objectives
The Compensation Committee is responsible for determining the compensation of our executive officers, including our
NEOs. For fiscal year 2016, the Compensation Committee had three primary objectives in setting executive compensation: (i)
to incentivize and reward our executive officers for maintaining and enhancing the quality of our educational institutions, (ii) to
align the interests of our executive officers with our stockholders by encouraging our executive officers to increase the growth
and profitability of our company, particularly as measured by revenue, EBITDA and certain qualitative measures, and (iii) to
ensure our compensation program is competitive relative to the total compensation paid to executives in the same or similar
positions and with similar responsibilities at peer companies.
Executive Summary
•

Role of Comparative Market Data and Compensation Consultant. The Compensation Committee uses comparative
market data to help determine the compensation of our executive officers, including our NEOs, and retained Mercer,
LLC (“Mercer”), a compensation consultant, to formulate a report and advise the Compensation Committee
regarding our compensation programs and executive compensation levels for fiscal year 2016.

•

Say-on-Pay Vote at 2014 Annual Meeting of Stockholders. At our 2014 Annual Meeting of Stockholders, we held an
advisory, non-binding vote to approve the compensation of our NEOs, referred to as the say-on-pay vote. Our
stockholders approved the compensation of our NEOs, with over 99% of the votes cast voted in favor of the say-onpay proposal. The Compensation Committee believes this result affirms our stockholders' support of our approach to
executive compensation.

•

Elements of Executive Compensation. The compensation of our executive officers generally consists of an annual
base salary, an annual performance-based cash bonus, annual grants of long-term incentive plan awards, such as
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stock options, restricted stock units (“RSUs”) and performance cash, and certain other benefits. The Compensation
Committee believes that a substantial portion of the total compensation of our NEOs and other executive officers
should be variable and tied to performance. Based on input from Mercer and Mr. Clark, our CEO, the Compensation
Committee reviewed and set our NEOs' annual base salaries and performance-based cash bonus targets, and awarded
stock options, RSUs and performance cash to our NEOs. Each of these elements is discussed in further detail below
under the headings “2016 Annual Base Salaries,” “2016 Short Term Incentive Plan” and “2016 Long-Term Incentive
Plan Awards,” as applicable.
The following chart sets forth the percentage breakdown of targeted total direct compensation for each of our
NEOs for fiscal year 2016. Targeted total direct compensation consists of: (i) annual base salary, (ii) targeted annual
performance-based cash bonus, (iii) long-term option awards (the fair value of stock options on the date of grant),
(iv) long-term stock awards (the fair value of RSUs on the date of grant) and (v) long-term performance cash awards.
The annual performance-based cash bonuses and the long-term performance cash awards reflected in the table below
are targeted amounts (based on 100% achievement of the applicable performance goals), rather than actual bonus
amounts or performance cash earned during fiscal year 2016. Actual performance-based cash bonus payouts and
actual performance cash earned for achievement of the applicable fiscal year 2016 performance goals are reflected in
the “Non-Equity Incentive Plan Compensation” column of the Summary Compensation Table.
2016 Targeted Total Direct Compensation

Variable, at-risk compensation in the form of targeted annual and long-term incentive compensation
comprises the majority of targeted total direct compensation. This allocation is consistent with the Compensation
Committee's compensation philosophy and objectives, specifically to incentivize and reward our executive officers
for maintaining and enhancing the quality of our educational institutions and to further align the interests of our
executive officers with our stockholders.
•

2016 Short Term Incentive Plan. In March 2016, the Compensation Committee adopted the 2016 Short Term
Incentive Plan (the “2016 STI Plan”) for our executive officers, which provides for an annual performance-based
cash bonus based on the achievement of company-wide performance targets related to specified qualitative metrics,
EBITDA and revenue, weighted at 40%, 30% and 30%, respectively. The Compensation Committee believed this
plan was appropriate to motivate our executive officers, including our NEOs, to achieve our strategic and operational
objectives.
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•

2016 Long-Term Incentive Plan Awards. In March 2016, the Performance Award Subcommittee awarded stock
options, RSUs and performance cash to our NEOs and other executive officers under the 2009 Plan. The Performance
Award Subcommittee believed these equity awards were appropriate to motivate and retain our NEOs and other
executive officers, and to incentivize them to continue efforts to build long-term stockholder value.

•

Severance and Change of Control Arrangements. The Compensation Committee believes that reasonable severance
benefits are necessary to attract and retain qualified executives, and are important because it may be difficult for such
executives to find comparable employment within a short period of time following certain qualifying terminations.
The Compensation Committee has also determined to provide change of control benefits for our NEOs and other
executive officers to reduce the uncertainty surrounding a potential change of control, which could result in the
departure or distraction of such executives to the detriment of the Company and our stockholders. None of our
executive officers, including our NEOs, are entitled to any gross up for change of control excise taxes. For additional
information, see “Change of Control Arrangements” and “Other Payments upon Termination of Employment” below.

•

Risk Mitigation. The Board has adopted a Policy on Recoupment of Compensation that requires our NEOs and other
executive officers to return performance-based compensation to us under certain circumstances, including in the
event of certain restatements of our financial statements or the executive's intentional misconduct or gross
negligence. We also have an Insider Trading Policy that restricts our NEOs and other employees from entering into
any speculative or hedging transactions with respect to our securities. For more information, see “Recoupment
Policy” and “Transactions in Our Securities” below.

•

Stock Ownership Guidelines. In December 2011, the Board, upon the recommendation of the Compensation
Committee, adopted our Stock Ownership Guidelines to help align the interests of our executive officers with those
of our stockholders. The Stock Ownership Guidelines provide that our NEOs and other executive officers, within five
years of becoming subject to the guidelines, shall achieve the requisite level of ownership of our common stock. The
covered executives may not sell shares of our common stock unless they will satisfy the applicable ownership
guidelines following the sale. In May 2013, the guidelines were expanded to cover non-employee directors. For
additional information, see “Stock Ownership Guidelines” below.

Role of Compensation Consultant and Use of Comparative Market Data
The Compensation Committee uses comparative market data to help determine the compensation of our NEOs and other
executive officers, and enlists the assistance of compensation consultants generally to (i) construct and propose to the
Compensation Committee a list of peer group companies, (ii) compare the compensation of each of our executive officers,
including our NEOs, to the compensation of similarly situated executive officers at such peer group companies and (iii) advise
the Compensation Committee regarding the proper amount and mix of compensation to be paid.
To assist in determining fiscal year 2016 executive compensation, management engaged Mercer to review and assess our
executive compensation programs and practices and to develop observations and recommendations based on such analysis.
Mercer selected a broad peer group of similarly-sized public companies in the private education sector to conduct its analysis,
which group is shown below.
Career Education Corp
DeVry Education Group, Inc.
School Specialty Inc.
ITT Educational Services, Inc.
Lincoln Educational Services Corp.
Strayer Education, Inc.

Universal Technical Institute, Inc.
Capella Education Co.
K12 Inc.
Grand Canyon Education, Inc.
2U, Inc.
American Public Education, Inc.

The Compensation Committee determined that the peer group selected by Mercer was appropriate based on the revenues,
market values, revenue growth and EBITDA margins of such companies as compared to our company. Mercer supplemented
the peer group data with data from national compensation surveys, such as the 2015 US HRPEN Compensation Survey and the
2015 US CUPA Salary Survey, for comparison to other for-profit post-secondary education companies, as well as data from
broad, general industry surveys for companies between $300 million and $1.2 billion in revenue (based on our projected
revenue for fiscal year 2016 at the time). In assessing such data, Mercer applied premiums or discounts to survey matches to
reflect differences in job responsibilities and/or revenue scope between our company and the survey data. In November 2015,
Mercer provided a written report summarizing its findings to the Compensation Committee (the “2015 Mercer Report”).
We initially engaged Mercer to consult for us with respect to 2009 executive compensation, and Mercer has continued to
consult for us on compensation matters since that time. While the Compensation Committee takes Mercer's recommendations
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into consideration in making decisions regarding executive compensation, the Compensation Committee is not obligated to
follow Mercer's recommendations, and may instead determine to pay amounts and/or forms of compensation other than as
recommended by Mercer.
Role of Stockholder Say-on-Pay Votes in Determining Compensation
We provide our stockholders with the opportunity to cast an advisory, non-binding vote regarding the compensation of
our NEOs once every three years, referred to as the say-on-pay vote. At our 2014 Annual Meeting of Stockholders held on May
28, 2014, over 99% of the votes cast on the say-on-pay proposal were voted in favor of the proposal. The Compensation
Committee believes this result affirms our stockholders' support of our approach to executive compensation, and did not change
our approach in fiscal year 2016 based on such result. The Compensation Committee will continue to consider the outcome of
any future say-on-pay votes, including the results of the say-on-pay vote being conducted at the Annual Meeting, when
evaluating our executive compensation practices and making future compensation decisions for our NEOs.
Role of Executive Officers in Determining Compensation
Mr. Clark, our CEO, reviews the reports prepared by Mercer (and reviewed specifically the 2015 Mercer Report), which
reports are prepared in conjunction with, and based on prior input from, the Compensation Committee. Mr. Clark then makes
recommendations to the Compensation Committee regarding the amount and form of compensation he believes should be paid
to our executive officers, other than himself. While the Compensation Committee takes Mr. Clark's recommendations into
consideration in making decisions regarding executive compensation, the Compensation Committee is not obligated to follow
his recommendations and may instead determine to pay amounts and/or forms of compensation other than as recommended by
Mr. Clark. With respect to the amounts and forms of compensation that are paid to Mr. Clark, the Compensation Committee
and Mr. Clark may engage in limited discussion regarding his compensation, but any final decisions regarding his
compensation are made by the Compensation Committee when he is not present.
Elements of Executive Compensation
The compensation of our executive officers, including our NEOs, generally consists of four components:
•

annual base salary;

•

annual performance-based cash bonus;

•

annual grants of long-term incentive plan awards, such as stock options, RSUs and performance cash; and

•

certain other benefits, including severance and change of control arrangements.

The Compensation Committee believes that a substantial portion of the total compensation of our NEOs and other
executive officers should be variable and tied to performance (specifically, performance-based cash bonuses and long-term
incentive plan awards) to align the executives' compensation with measures that correlate with our long-term business
objectives and stock price performance.
Role of annual base salaries. Annual base salaries provide our NEOs and other executive officers with a base level of
monthly income to compensate them for services rendered during the fiscal year. The Compensation Committee annually
reviews the annual base salaries of our NEOs and other executive officers, and may adjust annual base salaries based on its
subjective evaluation of a variety of factors, including the nature and responsibility of the position, the impact, contribution,
expertise and experience of the individual executive, competitive market information regarding salaries to the extent available
and relevant, the importance of retaining the individual executive along with the competitiveness of the market for the
individual executive's talent and services, and the recommendations of our CEO (except in the case of his own base salary).
Role of annual performance-based cash bonus. The Compensation Committee awards performance-based cash bonuses to
motivate and reward our NEOs and other executive officers for achieving annual performance objectives that are established by
the Compensation Committee.
Role of long-term incentive plan awards. Long-term incentive plan awards, such as stock options, RSUs and performance
cash, create a substantial retention incentive and also encourage our NEOs and other executive officers to focus on our longterm business objectives and build long-term stockholder value. The Performance Award Subcommittee's practice is to grant
long-term incentive plan awards to each executive officer, including our NEOs, annually. In fiscal year 2016, such grants were
comprised of stock options, RSUs and performance cash. The annual long-term incentive plan awards generally vest over a
period of years subject to the executive's continuing service with the company in order to provide the intended retentive value.
The performance cash also require the achievement of certain performance goals as a condition to vesting in order to encourage
an increase in the growth and profitability of our company. The Performance Award Subcommittee believes stock options and
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RSUs align the interests of our NEOs and other executive officers with stockholders because the value of such equity securities
increases or decreases with changes in our stock price.
Role of severance and change of control arrangements and certain other benefits. Arrangements regarding compensation
upon termination of employment or a change of control are also an element of compensation for our NEOs and other executive
officers. Severance benefits are intended to attract and retain qualified executives. Change of control benefits for our NEOs and
other executive officers serve to minimize the disruption that would be caused by the departure or distraction of any of our
executive officers to the detriment of our company and our stockholders in the event of a potential change of control. We also
provide our NEOs and other executive officers with employee benefits, including health and welfare benefits and participation
in a 401(k) retirement savings plan and nonqualified deferred compensation plan, and certain perquisites. For additional
information regarding the roles of these elements in our overall compensation program, see “Change of Control
Arrangements,” “Other Payments upon Termination of Employment” and “Employee Benefits and Perquisites” below.
CEO Compensation Relative to Other Named Executive Officers
The Compensation Committee believes that CEO compensation should be greater than that of the other NEOs because his
responsibilities for the management and strategic direction of the company are significantly greater and he has substantial
additional obligations as the CEO. The difference between the CEO's and the other NEOs' compensation is derived in large part
from variable compensation, particularly stock option awards, which will only create value for the CEO if our share value
appreciates, RSUs, which increase in value when our share value appreciates, and performance cash, which vests only upon the
achievement of certain performance goals. The Compensation Committee believes it is desirable to provide a significant
amount of variable, performance-based compensation to the CEO to continue to motivate him toward the achievement of longterm business objectives and the creation of long-term stockholder value.
2016 Annual Base Salaries
After reviewing and considering the 2015 Mercer Report, and after discussing compensation principles and philosophy,
the Compensation Committee determined that annual base salaries of our NEOs for fiscal year 2016 should remain consistent
with annual base salaries for fiscal year 2015 as follows:
2015 Annual
Base Salary ($)

Name

Andrew S. Clark
Kevin Royal
Christopher M. Henn
Jane L. McAuliffe
Diane L. Thompson

725,000
375,000
415,000
340,000
390,000

2016 Annual
Base Salary ($)

725,000
375,000
415,000
340,000
390,000

2016 Short Term Incentive Plan
In March 2016, the Compensation Committee adopted the 2016 STI Plan. Under the 2016 STI Plan, the payment of
annual performance-based cash bonuses to our NEOs and other executive officers was based on the achievement of
corresponding company-wide performance goals related to EBITDA, revenue and quality, weighted 30%, 30% and 40%,
respectively. “EBITDA” is a non-GAAP financial measure that is defined to mean net income plus interest expense, less
interest income, plus income tax expense, and plus depreciation and amortization. There were no individual performance
metrics in the 2016 STI Plan. The performance goal related to quality required the achievement by the company in fiscal year
2016 of certain quality metrics (collectively, the “2016 Quality Metrics”) based on:
•

student retention;

• cohort default rate - the rate calculated by the U.S. Department of Education of student defaults over two-year and
three-year measuring periods for each educational institution;
• 90/10 ratio - a ratio based on the percentage of revenues an institution derives from Title IV programs (an
institution loses eligibility to participate in Title IV programs if it derives more than 90% of its revenues from Title IV
program funds for two consecutive fiscal years);
•

net promoter score - a customer loyalty metric; and

•

employee engagement.
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The target bonus amounts for Mr. Clark, Mr. Royal and Mr. Henn for fiscal year 2016 were 100%, 50% and 75%,
respectively, of their respective annual base salaries, as set forth in their respective employment agreements. See “Employment
Agreements” below. The target bonus amounts for Dr. McAuliffe and Ms. Thompson for fiscal year 2016 were determined by
the Compensation Committee to be equal to 55% and 35%, respectively, of their respective annual base salaries. In setting the
target bonus amounts for Dr. McAuliffe and Ms. Thompson, the Compensation Committee considered the performance-based
bonuses paid to similarly situated executives at the companies within our peer group, as well as each individual's level of
responsibility, experience and expertise.
The Compensation Committee further determined that (i) the bonus amount for each executive for achieving the threshold
performance would be 50% of the executive's target bonus amount (based on achievement of threshold performance for each
performance goal), (ii) the maximum bonus amount for each executive for achievement of the performance goal related to the
2016 Quality Metrics would be 100% of that portion of the executive's target bonus amount and (iii) the maximum bonus
amount for each executive for achieving maximum performance with respect to the EBITDA and revenue performance goals
would be 200% of that portion of the executive's target bonus amount. See “Grants of Plan-Based Awards” below for the
specific threshold, target and maximum performance-based cash bonus amounts that each NEO was eligible to earn in fiscal
year 2016. The Compensation Committee believed that such amounts were generally comparable to performance-based
bonuses paid to similarly situated executives at the companies within our peer group, and would provide the desired amount of
retention and incentive for each executive.
For the EBITDA and revenue performance goals, the Compensation Committee had the discretion to award amounts that
fell in between the target and maximum amounts for achievement of performance goals between the target and maximum
levels, and for each of the three performance goals, the Compensation Committee had discretion to award a lesser amount than
the target amount for achievement of performance goals below the target level but above the threshold. If none of the three
performance goal thresholds were achieved, no performance-based cash bonuses would be paid.
In determining whether and the extent to which the company achieved the 2016 Quality Metrics, the Compensation
Committee evaluated three primary (but not exclusive) criteria: (i) comparison with prior year; (ii) comparison with peers; and
(iii) comparison with internal expectations. Accordingly, the Compensation Committee considered Ashford University's twoyear cohort default rate for the 2015 federal fiscal year, three-year cohort default rate for the 2014 federal fiscal year and 90/10
ratio for 2016, as well as our student retention rate, net promoter score and employee engagement for fiscal year 2016.
Assessing the quality metric information presented by management as a whole, the Compensation Committee determined that
four out of the five 2016 Quality Metrics were achieved at or above the target level. The Compensation Committee determined
the threshold revenue goal of $534.9 million was not achieved but the EBITDA goal of $25.5 million was achieved above the
threshold level on an as-adjusted basis. The Compensation Committee used adjusted EBITDA in determining the achievement
of the EBITDA goal under the 2016 STI Plan because in setting the threshold, target and maximum EBITDA goals for fiscal
year 2016, the Compensation Committee understood EBITDA to exclude one-time charges such as restructuring and
impairment costs and legal settlement expenses, and the exclusion of these charges is reflected in the calculation of adjusted
EBITDA. Based on its assessment, the Compensation Committee approved a cash bonus for each NEO equal to 51% of such
executive's target bonus amount, comprised of (i) 35% of the target bonus amount as a result of the achievement of four-fifths
of the 2016 Quality Metrics at or above the target level, multiplied by the 40% weighting of the 2016 Quality Metrics
component of the annual bonus, and (ii) 16% of the target bonus amount as a result of the achievement of the EBITDA goal
above the threshold level and the 30% weighting of the EBITDA component of the annual bonus.
The amount of the performance-based cash bonus earned by each NEO is shown in the “Non-Equity Incentive Plan
Compensation” column of the Summary Compensation Table below.

Performance Target (in millions)

Actual 2015

Threshold
Amount for
2016

Revenue

$

561.7

$

534.9

$

563.0

$

591.2

$

EBITDA

$

45.5

$

25.5

$

31.9

$

38.3

$

(1)

EBITDA calculated on an as-adjusted basis.
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Target
Amount
for 2016

Maximum
Amount for
2016

Actual 2016
527.1
26.1 (1)

2016 Long-Term Incentive Plan Awards
In March 2016, the Performance Award Subcommittee, with input from Mercer, approved the award of stock options,
RSUs and performance cash to our NEOs and other executive officers pursuant to the 2009 Plan. The number of shares subject
to the stock options and underlying the RSUs, as well as the vesting and other terms of the equity awards, are summarized
under “Outstanding Equity Awards at Fiscal Year End” below. The dollar amount subject to the performance cash awards, as
well as the vesting and other terms of the performance cash awards, are summarized under “Grants of Plan-Based Awards”
below. Achievement of the EBITDA and revenue performance goals applicable to the performance cash awards was determined
in the same manner as described with respect to the 2016 STI Plan under “2016 Short Term Incentive Plan” above. The
Performance Award Subcommittee determined that the number of shares subject to the stock options and underlying the RSUs
and the dollar amount subject to the performance cash awards granted to each of our NEOs and other executive officers were in
each case appropriate given the outstanding equity awards held by each executive and the long-term incentive plan awards
granted to similarly situated executives at the companies in our peer group. In addition, the Performance Award Subcommittee
considered the retentive value of the long-term incentive plan awards, as well as the importance of aligning the interests of our
NEOs and other executive officers with those of our stockholders.
Policy Regarding Deductibility of Compensation
Section 162(m) of the Internal Revenue Code of 1986, as amended (“Section 162(m)”), generally disallows a tax
deduction to public companies for compensation over $1 million per year paid to the chief executive officer and the three most
highly compensated executive officers (not including the chief financial officer). However, certain compensation that qualifies
as “performance-based” compensation as determined under Section 162(m) is generally exempt from this deduction limit.
The Compensation Committee generally intends to structure the performance-based portion of our executive
compensation, when feasible, to comply with exemptions set forth in Section 162(m) so that the compensation remains tax
deductible to us. Nevertheless, the Compensation Committee believes that in certain circumstances factors other than tax
deductibility take precedence when determining the forms and levels of executive compensation most appropriate and in the
best interests of our company and our stockholders. Given the difficult regulatory and legislative environment we face and the
competitive market for outstanding executive talent, the Compensation Committee believes it is important to retain the
flexibility to design compensation programs consistent with its overall executive compensation philosophy even if some
executive compensation is not fully tax deductible to us. Accordingly, the Compensation Committee may from time to time
deem it appropriate to approve elements of compensation for certain executive officers that are not fully tax deductible under
Section 162(m).
Change of Control Arrangements
The Compensation Committee has determined to provide change of control benefits for our NEOs because it recognizes
that, as is the case with many publicly held corporations, the possibility of a change of control exists and the uncertainty and
questions that a potential change of control may raise could result in the departure or distraction of our executives to the
detriment of our company and our stockholders. The payments and benefits to be received by our NEOs upon the
consummation of a change of control are discussed under “Potential Payments upon Termination and Change of Control“
below.
The Compensation Committee determined that “single trigger” treatment for the acceleration of vesting of stock options,
and in certain circumstances, RSUs and performance cash awards, upon the consummation of a change of control is appropriate
because (i) it helps retain key employees during change of control discussions, especially senior executive officers for whom
long-term incentive plan awards represent a significant portion of their total compensation package, (ii) it is difficult to
replicate underlying performance goals, where applicable to long-term incentive plan awards, after a change of control, (iii) the
company that made the original long-term incentive plan grant will no longer exist after a change of control (and employees
should not necessarily be required to have the fate of their outstanding long-term incentive plan awards tied to the new
company's future success), and (iv) it ensures ongoing employees are treated similarly to terminated employees with respect to
outstanding long-term incentive plan awards.
A termination of the NEO's employment following a change of control is required for such executive to receive the
remainder of the change of control benefits, which is referred to as a “double trigger.” For Messrs. Clark, Royal and Henn,
these benefits are set forth in their respective employment agreements; for Dr. McAuliffe and Ms. Thompson, these benefits are
set forth in our Executive Severance Plan and the Severance Agreements executed by Dr. McAuliffe and Ms. Thompson
thereunder. The Compensation Committee believes that a “double trigger” is appropriate for executives to receive the
remainder of the change of control benefits, particularly payments of cash, because it prevents an unintended windfall to the
executives in the event of a friendly change of control while still providing them with appropriate incentives to cooperate in
negotiating any change of control in which they believe they may lose their employment.
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The Compensation Committee further believes that if an NEO's employment is not terminated following a change of
control, but such executive experiences a defined set of adverse circumstances regarding such executive's employment
following a change of control, then such executive should have the opportunity (during the two-year period immediately
following the change of control) to elect to resign for “good reason” and receive the same severance benefits that such
executive would have received if such executive's employment was terminated without “cause” during such time. The
payments and benefits to be received by Messrs. Clark, Royal and Henn, Dr. McAuliffe and Ms. Thompson in the event of a
termination without “cause” or resignation for “good reason” within two years following the consummation of a change of
control are discussed under “Potential Payments upon Termination and Change of Control” below.
Other Payments upon Termination of Employment
The Compensation Committee believes that reasonable severance benefits for our NEOs are necessary to attract and
retain qualified executives and limit the ability of our competitors to hire away our best talent, and are important because it may
be difficult for such executives to find comparable employment within a short period of time following certain qualifying
terminations. For Messrs. Clark, Royal and Henn, severance benefits are set forth in their respective employment agreements;
for Dr. McAuliffe and Ms. Thompson, these benefits are set forth in our Executive Severance Plan and the Severance
Agreements executed by Dr. McAuliffe and Ms. Thompson thereunder. The payments and benefits to be received by our NEOs
in the event of a termination without cause, resignation for good reason, termination for death or termination for disability are
discussed under “Potential Payments upon Termination and Change of Control” below. The severance benefits for Mr. Clark,
our CEO, last longer than those provided to the other NEOs in recognition of the fact that it typically takes longer for a chief
executive officer to find employment in a comparable position. Our NEOs may be eligible for additional severance benefits if
there is a termination of employment or resignation for good reason within two years following the consummation of a change
of control, as discussed under “Change of Control Arrangements” above.
Employee Benefits and Perquisites
Health and Welfare Benefits. We offer employee benefits to our NEOs and other executive officers for the purpose of
meeting the current and future health and security needs for themselves and their families. These benefits, which are generally
offered to all eligible employees, include medical, dental and life insurance benefits, short-term disability pay, long-term
disability insurance and flexible spending accounts for medical expense reimbursements. We also have a Senior Management
Benefit Plan (the “Benefit Plan”) in which our NEOs and other executive officers are eligible to participate. The Benefit Plan is
a fully insured plan and provides an annual benefit of up to $100,000 per participant (including the participant's eligible
dependents) for unreimbursed medical expenses during a calendar year that are not covered by our major medical plan.
Additionally, the Benefit Plan provides worldwide medical assistance services, including locating the nearest medical facility,
finding an attorney and making arrangements for emergency medical evacuation.
401(k) Retirement Savings Plan. We also offer our employees a 401(k) retirement savings plan (the “401(k) Plan”) in
which our NEOs and other executive officers are eligible to participate. The 401(k) Plan is a defined contribution plan
established in accordance with Section 401(a) of the Internal Revenue Code of 1986, as amended. Employees may make
contributions (pre-tax or after-tax) into the 401(k) Plan up to annual limits prescribed by the Internal Revenue Service. We also
make matching contributions under the 401(k) Plan up to certain limits, including for our NEOs who participate in the 401(k)
Plan.
Nonqualified Deferred Compensation Plan. Our NEOs and other executive officers are also eligible to participate in the
Bridgepoint Education Nonqualified Deferred Compensation Plan (the “Deferred Compensation Plan”), pursuant to which
certain of our highly compensated employees are permitted to defer up to 80% of their annual base salary and up to 100% of
their annual performance bonus and any performance-based compensation into such plan. We do not make any contributions to
the Deferred Compensation Plan on behalf of any participant, including any NEO, other than to contribute the matching
contributions we would have made to the 401(k) Plan on such participant's behalf in the event the participant's contributions to
the 401(k) Plan are required to be reduced pursuant to applicable 401(k) Plan contribution limitations. To the extent our NEOs
elect to participate in the Deferred Compensation Plan, they may elect to receive distributions while they are still working for
us or they may elect to receive distributions (i) at termination of employment or retirement, (ii) in the event of disability, death
or financial hardship, or (iii) in the event we undergo a change of control. Investment gains or losses credited to a participant's
account in the Deferred Compensation Plan are based on investment elections made by the participant from prescribed mutual
fund investment options. Each participant in the Deferred Compensation Plan makes his or her own individual investment
elections and may change any such investment election at any time.
Perquisites. Perquisites do not comprise a material element of our executive compensation program. With respect to
executive attendance at sporting and entertainment events, we believe there is no incremental cost to us associated with the
personal use by our NEOs and their guests and family members of tickets to various sporting and entertainment events that we
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have acquired at no additional cost in connection with our corporate sponsorships of various organizations. Accordingly, no
amounts related to these items are included in the compensation of our NEOs in the Summary Compensation Table below.
Recoupment Policy
The Board has adopted a Policy on Recoupment of Compensation (the “Recoupment Policy”) which requires our NEOs
and other executive officers to return performance-based compensation to us if:
•

there is a restatement of any of our financial statements previously filed with the SEC (regardless of whether there
was any misconduct), other than those due to changes in accounting principles, and the restated financial results
would have resulted in a lesser amount of performance-based compensation being paid to the executive; or

•

the executive's intentional misconduct, gross negligence or failure to report intentional misconduct or gross
negligence by one of our employees (or service providers) either (i) was a contributing factor or partial factor to us
having to restate any of our financial statements previously filed with the SEC or (ii) constituted fraud, bribery or any
other illegal act (or contributed to another person's fraud, bribery or other illegal act), which in each case adversely
impacted our finances, business and/or reputation.

In adopting the Recoupment Policy, the Board felt that the potential requirement to repay certain performance-based
compensation upon events such as those described above would provide the requisite level of deterrent to curtail both risky and
unethical behavior on the part of our NEOs and other executive officers. We believe the Recoupment Policy is appropriate
given the types and amounts of performance-based compensation we pay our NEOs and other executive officers, and that such
policy incentivizes them to take only those risks that they determine are calculated to reward our stockholders without material
adverse risk to our company.
Stock Ownership Guidelines
To help align the interests of our executive officers with those of our stockholders, in December 2011 the Board, upon the
recommendation of the Compensation Committee, adopted Stock Ownership Guidelines applicable to our NEOs and other
executive officers. The Stock Ownership Guidelines provide that our executives, within five years of becoming subject to the
Stock Ownership Guidelines, must achieve the requisite level of stock ownership, as set forth below. In May 2013, the Stock
Ownership Guidelines were expanded to also cover stock ownership by our non-employee directors. The stock ownership
thresholds in effect under the Stock Ownership Guidelines are as follows:
•
•

CEO - A number of shares equal to the quotient of (i) an amount equal to six times base salary, divided by (ii) the
stock price at the date of calculation.
Executive Vice Presidents - A number of shares equal to the quotient of (i) an amount equal to three times base salary,
divided by (ii) the stock price at the date of calculation.

•

Senior Vice Presidents - A number of shares equal to the quotient of (i) an amount equal to two times base salary,
divided by (ii) the stock price at the date of calculation.

•

Non-Employee Directors - A number of shares equal to the quotient of (i) an amount equal to three times the annual
retainer for service on the Board (excluding retainers for committee or chair service), divided by (ii) the stock price at
the date of calculation.

The applicable date of calculation is the date of grant of annual equity awards or the date of a contemplated sale by the
executive or director, whichever is later. The covered executives and directors may not sell shares of our common stock unless
they will satisfy the applicable ownership guidelines following the sale.
Transactions in Our Securities
We have an Insider Trading Policy that, among other things, prevents employees, officers and directors from engaging in
speculative or hedging transactions in our securities (such as prepaid variable forwards, equity swaps, collars and exchange
funds), or from holding our securities in a margin account or otherwise pledging our securities as collateral for a loan, except in
each case as may be specifically permitted by the Insider Trading Policy compliance officer in advance. Transactions in
publicly traded options such as put options, call options or other derivative securities on an exchange or in any other organized
market are expressly prohibited. Additionally, no employee, including our NEOs, or director may engage in short sales of our
securities.
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Process for Granting Equity Awards
All stock options granted to our NEOs and other executive officers are granted with an exercise price equal to or above
the fair market value of the underlying stock on the date of grant. We do not grant stock options, or any other form of equity
compensation, in anticipation of the release of material non-public information. Similarly, we do not time the release of
material non-public information based on stock option or other equity award grant dates.
The Compensation Committee has adopted an Equity Award Grant Policy under which management submits
recommendations of equity awards to the Performance Award Subcommittee at the committee's regular quarterly meetings.
Such recommendations include the type of award proposed to be granted, the recipient, and the size and special terms or
conditions of any such award. Any equity awards approved by the Performance Award Subcommittee are granted as of the date
of such quarterly meeting, unless a future effective date of grant is specifically authorized. Typically, equity awards are granted
by the Performance Award Subcommittee pursuant to either a live or telephonic meeting. However, the Performance Award
Subcommittee may also authorize the grant of equity awards pursuant to a unanimous written consent. If equity awards are
authorized by unanimous written consent, the effective date of the grant (and the date upon which any stock option will have its
exercise price determined) is the date on which our Secretary has received all signatures to the unanimous written consent,
unless a future effective date of grant is specifically authorized.
Tax and Accounting Considerations
While the Compensation Committee generally considered the financial accounting and tax implications of its executive
compensation decisions, neither element was a material consideration in the compensation awarded to our NEOs and other
executive officers during fiscal year 2016.
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Summary Compensation Table
The following table summarizes the total compensation earned by each of our NEOs for 2016, 2015 and 2014.

Name and Principal
Position
Andrew S. Clark

Year

Salary
($)

Bonus
($)(1)

Stock Awards
($)(2)

Non-Equity
Incentive
Plan
Compensation
($)(4)

Option
Awards
($)(3)

Changes in
Pension Value
and
Nonqualified
Deferred
Compensation
Earnings
($)(5)

All Other
Compensation
($)(6)

Total ($)

2016

725,000

—

504,719

1,061,859

620,840

—

60,321

2,972,739

Chief Executive Officer/

2015

725,000

—

1,646,013

999,127

391,500

—

59,942

3,821,582

President

2014

705,481

—

1,650,759

859,359

290,000

—

78,057

3,583,656

Kevin Royal

2016

375,000

—

170,817

359,424

180,625

—

48,321

1,134,187

Executive Vice President/

2015

82,212

—

250,004

—

25,313

—

7,415

364,944

Chief Financial Officer

2014

—

—

—

—

—

—

—

—

Christopher M. Henn

2016

415,000

—

187,973

395,431

252,237

—

114,401

1,365,042

Executive Vice President/

2015

287,307

500,000

1,115,191

378,943

168,075

—

75,267

2,524,783

Chief Operating Officer

2014

—

—

—

—

—

—

—

—

Jane L. McAuliffe

2016

340,000

—

171,876

361,649

180,370

—

56,605

1,110,500

Executive Vice President/

2015

339,692

—

652,563

340,423

100,980

—

52,115

1,485,773

Chief Academic Officer

2014

321,115

—

634,766

257,815

72,600

—

54,237

1,340,533

Diane L. Thompson

2016

390,000

—

119,985

252,360

129,285

—

44,096

935,726

Executive Vice President,

2015

389,538

—

576,600

237,617

73,710

—

37,958

1,315,423

Secretary and General
Counsel

2014

364,904

—

601,534

196,427

52,500

—

34,791

1,250,156

(1)

Represents a one-time cash bonus payment received by Mr. Henn in connection with his commencement of employment on April 13,
2015.

(2)

Represents the fair market value of any RSUs and performance stock units (“PSUs”) awarded to the NEOs in each fiscal year,
computed in accordance with FASB ASC Topic 718. The RSUs are further described under “Compensation Discussion and Analysis —
2016 Equity Awards” above, and the RSUs and PSUs are further described under “Outstanding Equity Awards at Fiscal Year End”
below.

(3)

Represents the aggregate grant date fair value of stock option awards granted to the NEOs in each fiscal year, computed in each case in
accordance with FASB ASC Topic 718. Assumptions used to calculate these amounts are described in Note 16, “Stock-Based
Compensation,” to our annual consolidated financial statements for the year ended December 31, 2016, which are included in our
Annual Report on Form 10-K for the year ended December 31, 2016 filed with the SEC on March 7, 2017.

(4)

Represents the performance-based cash awards earned in each fiscal year. The performance-based cash bonus awards earned by the
NEOs under the 2016 STI Plan are described under “Compensation Discussion and Analysis — 2016 Short Term Incentive Plan,” the
long-term performance cash awards earned by the NEOs under the 2009 Plan are described under “Compensation Discussion and
Analysis — 2016 Long Term Incentive Plan Awards” above, and both performance-based cash awards are discussed under “Grants of
Plan-Based Awards” below.

(5)

There are no nonqualified deferred compensation earnings reflected in this column because no NEO received above-market or
preferential earnings on such compensation.

(6)

Represents (i) payments for health, life and disability insurance premiums, (ii) medical expense reimbursements received under the
Senior Management Benefit Plan, (iii) 401(k) Plan matching contributions, (iv) nonqualified deferred compensation plan contributions
(only to contribute the matching contributions we would have made to the 401(k) Plan on the NEO's behalf because the NEO's
contributions to the 401(k) Plan were required to be reduced pursuant to applicable 401(k) plan contribution limitations), (v) in the case
of Mr. Clark only, legal expense reimbursements and (vi) in the case of Mr. Henn only, housing allowance amounts. Payments for
health insurance premiums reflect the full amount paid on behalf of the NEOs rather than the portion in excess of that paid for nonexecutives. Prior period amounts have been revised to reflect this presentation. For a breakdown of the amounts comprising the “All
Other Compensation” column, see the All Other Compensation Detail table below.
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All Other Compensation Detail

Qualified
Retirement Plan
Employer Match ($)

Employer Deferred
Compensation Plan
Contributions ($)

Health, Life and
Disability Insurance
Premiums and Medical
Reimbursements ($)

Reimbursement
of Legal or
Housing
Expenses ($)

All Other
Compensation
Total ($)

Name

Year

Andrew S. Clark

2016

12,000

—

48,321

—

60,321

2015

12,000

—

43,624

4,318

59,942

2014

8,750

—

69,307

—

78,057

2016

—

—

48,321

—

48,321

2015

—

—

7,415

—

7,415

2016

—

—

49,401

65,000

114,401

2015

—

—

30,267

45,000

75,267

2016

8,500

—

48,105

—

56,605

2015

8,492

—

43,623

—

52,115

2014

8,372

—

45,865

—

54,237

2016

11,700

—

32,396

—

44,096

2015

11,250

—

26,708

—

37,958

2014

11,346

—

23,445

—

34,791

Kevin Royal

Christopher M. Henn

Jane L. McAuliffe

Diane L. Thompson

Grants of Plan-Based Awards
The following table provides information regarding grants of plan-based awards to each of our NEOs during 2016.

Estimated Future Payouts Under NonEquity Incentive Plan Awards
Name
Andrew S. Clark

Kevin Royal

Christopher M. Henn

Jane L. McAuliffe

Diane L. Thompson

(1)

Grant
Date

Approval
Date

Threshold
($)

Target ($)

Maximum
($)

All Other
Stock
Awards:
Number
of Shares
of Stock
or Units
(#)

All Other
Option
Awards:
Number of
Securities
Underlying
Options (#)

Exercise
Price
or Base
Price of
Option
Awards
($/Sh)

Grant
Date Fair
Value of
Stock and
Option
Awards (3)
($)

—

—

362,500

725,000

1,450,000 (1)

—

—

—

—

—

—

246,167

492,333

492,333 (2)

—

—

—

—

3/29/2016

3/18/2016

—

—

—

47,660

—

—

—

3/29/2016

3/18/2016

—

—

—

—

100,270

10.59

1,061,859

—

—

23,438

46,875

93,750 (1)

—

—

—

—

—

—

83,334

166,667

166,667 (2)

—

—

—

—

3/29/2016

3/18/2016

—

—

—

16,130

—

—

—

3/29/2016

3/18/2016

—

—

—

—

33,940

10.59

359,425

—

—

155,625

311,250

622,500 (1)

—

—

—

—

—

—

91,667

183,333

183,333 (2)

—

—

—

—

3/29/2016

3/18/2016

—

—

—

17,750

—

—

—

3/29/2016

3/18/2016

—

—

—

—

37,340

10.59

395,431

—

—

93,500

187,000

374,000 (1)

—

—

—

—

—

—

83,334

166,667

166,667 (2)

—

—

—

—

3/29/2016

3/18/2016

—

—

—

16,230

—

—

—

3/29/2016

3/18/2016

—

—

—

—

34,150

10.59

361,649

—

—

68,250

136,500

273,000 (1)

—

—

—

—

—

—

58,500

117,000

117,000 (2)

—

—

—

—

3/29/2016

3/18/2016

—

—

—

11,330

—

—

—

3/29/2016

3/18/2016

—

—

—

—

23,830

10.59

252,360

The threshold, target and maximum amounts shown in the table correspond to the amounts the Compensation Committee determined to
pay to the NEOs as performance-based cash bonuses pursuant to the 2016 STI Plan based upon the achievement of certain performance
goals relating to EBITDA, revenue and various quality measures. The threshold, target and maximum amounts shown above assume
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threshold, target and maximum achievement, respectively, for each of the three weighted performance goals. For additional information
regarding the 2016 STI Plan, including the performance-based cash bonuses, performance targets and methodology for determining
bonus amounts, see “Compensation Discussion and Analysis — 2016 Short Term Incentive Plan” above. Actual payouts to the NEOs
under the 2016 STI Plan for achievement of the 2016 performance goals are reflected in the “Non-Equity Incentive Plan
Compensation” column of the Summary Compensation Table above.
(2)

The threshold, target, and maximum amounts shown in the table correspond to the amounts the Compensation Committee determined
to pay to the NEOs as long-term performance cash awards pursuant to the 2009 Plan based upon the achievement of certain
performance goals relating to EBITDA and revenue. The threshold, target and maximum amounts shown above assume threshold,
target and maximum achievement, respectively, for each of the two weighted performance goals. For additional information regarding
the long-term performance cash awards, see “Compensation Discussion and Analysis — 2016 Long Term Incentive Plan Awards”
above. The amount of long-term performance cash actually earned by the NEOs under the 2009 Plan for achievement of the
performance goals is reflected in the “Non-Equity Incentive Plan Compensation” column of the Summary Compensation Table above.
The earned long-term performance cash will vest in four equal annual installments beginning on March 29, 2017, subject to the NEOs
continued service with us through each vesting date.

(3)

Represents the grant date fair value of the respective awards of stock options and RSUs, computed in accordance with FASB ASC
Topic 718. Assumptions used to calculate these amounts are described in Note 16, “Stock-Based Compensation,” to our annual
consolidated financial statements for the year ended December 31, 2016, which are included in our Annual Report on Form 10-K for
the year ended December 31, 2016 filed with the SEC on March 7, 2017.
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Outstanding Equity Awards at Fiscal Year End
The following table shows the number of shares of our common stock subject to outstanding stock options, RSUs and
PSUs held by our NEOs as of December 31, 2016.
Outstanding Equity Awards at Fiscal Year End
Option Awards

Name
Andrew S. Clark

Kevin Royal

Christopher M. Henn

Jane L. McAuliffe

Diane L. Thompson

Number of
securities
underlying
unexercised options
(#) exercisable

Number of
securities
underlying
unexercised
options (#)
unexercisable

Stock Unit Awards

Option
exercise
price ($)

Option expiration date

17,782

—

$

0.59

666,666

—

$

10.50

11/27/2017 (2)

30,045

—

$

0.59

114,399

—

$

0.59

125,100

—

$

15.81

8/5/2020

134,160

—

$

17.10

122,750

—

$

114,569

11,331

76,534

Number of stock units
that have not vested
(#)

Market value of stock
units that have not
vested ($)(1)

—

—

—

—

11/27/2017 (2)

—

—

11/27/2017 (2)

—

—

(4)(5)

—

—

3/31/2021

(4)(6)

—

—

24.75

3/30/2022

(4)(7)

—

—

$

10.23

3/29/2023

(4)(8)

—

—

37,696

$

14.50

3/29/2024

(4)(9)

—

—

45,560

60,392

$

9.43

3/29/2025

(4)(10)

—

—

—

100,270

$

10.59

3/29/2026

(4)(11)

—

—

—

$

—

—

—

—

$

—

—

29,800 (13)

301,874

—

—

$

—

—

145,659 (14)

1,475,526

—

—

$

—

—

68,068 (15)

689,529

—

—

$

—

—

38,262 (16)

387,594

—

—

$

—

—

52,363 (17)

530,437

—

—

$

—

—

47,660 (18)

482,796

—

33,940

$

10.59

3/29/2026

—

—

$

—

—

4/14/2019

(3)(4)

17,057 (12)

(4)(11)

—

—
172,787

—

16,361 (19)

165,737

16,130 (18)

163,397

—

—

$

—

—

16,235

23,362

$

9.57

4/13/2025

(4)(20)

—

—

37,340

$

10.59

3/29/2026

(4)(11)

—

—

—

$

—

—

14,268 (21)

144,535

—

—

$

—

—

45,719 (22)

463,133

—

—

$

—

—

25,906 (23)

262,428

—

—

$

—

—

17,750 (18)

179,808

57,030

—

$

10.50

4/14/2019

(3)(4)

—

—

7,524

—

$

15.81

8/5/2020

(4)(5)

—

—

13,545

—

$

17.10

3/31/2021

(4)(6)

—

—

49,100

—

$

24.75

3/30/2022

(4)(7)

—

—

45,009

4,451

$

10.23

3/29/2023

(4)(8)

—

—

22,961

11,309

$

14.50

3/29/2024

(4)(9)

—

—

15,523

20,577

$

9.43

3/29/2025

(4)(10)

—

—

—

34,150

$

10.59

3/29/2026

(4)(11)

—

—

—

$

—

—

—

—

$

—

—

8,940 (13)

90,562

—

—

$

—

—

69,538 (14)

704,420

—

—

$

—

—

32,496 (15)

329,184

—

—

$

—

—

13,036 (16)

132,055

—

—

$

—

—

17,841 (17)

180,729

—

—

$

—

—

16,230 (18)

164,410

21,931

—

$

10.50

4/14/2019

(3)(4)

—

—

29,200

—

$

15.81

8/5/2020

(4)(5)

—

—

30,960

—

$

17.10

3/31/2021

(4)(6)

—

—

38,870

—

$

24.75

3/30/2022

(4)(7)

28,638

2,832

$

10.23

3/29/2023

(4)(8)

17,494

8,616

$

14.50

3/29/2024

(4)(9)

10,835

14,363

$

9.43

3/29/2025

(4)(10)

—

—

—

23,830

$

10.59

3/29/2026

(4)(11)

—

—

—

$

—

—

4,265 (12)

43,204

—

—

$

—

—

6,810 (13)

68,985
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6,700 (12)

—
—

—
67,871

—

—

—

$

—

—

74,823 (14)

757,957

—

—

$

—

—

34,965 (15)

354,195

—

—

$

—

—

9,099 (16)

92,173

—

—

$

—

—

12,453 (17)

126,149

—

—

$

—

—

11,330 (18)

114,773

(1)

Based on the closing price of our common stock of $10.13 as reported by the NYSE on December 31, 2016.

(2)

These stock options were granted under our 2005 Stock Incentive Plan (the “2005 Plan”) on November 27, 2007, with an exercise price
equal to the fair market value of one of our common shares on the date of grant. For time-based stock options, the vesting
commencement date was November 27, 2007.

(3)

These stock options were granted under the 2009 Plan on April 14, 2009, with an exercise price equal to the price at which shares were
offered to the public in our initial public offering. The vesting commencement date was April 14, 2009.

(4)

These stock options vest as follows, subject to the NEO's continued service with us: (i) 25% of the option vests on the first anniversary
of the vesting commencement date, (ii) an additional 2% of the option vests on each monthly anniversary of the vesting
commencement date for the 33 months following the first anniversary of the vesting commencement date and (iii) an additional 3% of
the option vests on each of the 46th, 47th and 48th monthly anniversaries of the vesting commencement date.

(5)

These stock options were granted under the 2009 Plan on August 5, 2010, with an exercise price equal to the regular session closing
price of our common stock as reported by the NYSE on the date of grant. The vesting commencement date was August 5, 2010.

(6)

These stock options were granted under the 2009 Plan on March 31, 2011, with an exercise price equal to the regular session closing
price of our common stock as reported by the NYSE on the date of grant. The vesting commencement date was March 31, 2011.

(7)

These options were granted under the 2009 Plan on March 30, 2012, with an exercise price equal to the regular session closing price of
our common stock as reported by the NYSE on the date of grant. The vesting commencement date was March 30, 2012.

(8)

These options were granted under the 2009 Plan on March 29, 2013, with an exercise price equal to the regular session closing price of
our common stock as reported by the NYSE on the date of grant. The vesting commencement date was March 29, 2013.

(9)

These options were granted under the 2009 Plan on March 29, 2014, with an exercise price equal to the regular session closing price of
our common stock as reported by the NYSE on the date of grant. The vesting commencement date was March 29, 2014.

(10) These options were granted under the 2009 Plan on March 29, 2015, with an exercise price equal to the regular session closing price of
our common stock as reported by the NYSE on the date of grant. The vesting commencement date was March 29, 2015.
(11) These options were granted under the 2009 Plan on March 29, 2016, with an exercise price equal to the regular session closing price of
our common stock as reported by the NYSE on the date of grant. The vesting commencement date was March 29, 2016.
(12) These RSUs were granted under the 2009 Plan on March 29, 2013, and 25% of the RSUs will vest and be delivered to the NEO on each
anniversary of the grant date, subject to the NEO's continuing service with us through each such date.
(13) These RSUs were granted under the 2009 Plan on March 29, 2014, and 25% of the RSUs will vest and be delivered to the NEO on each
anniversary of the grant date, subject to the NEO's continuing service with us through each such date.
(14) These PSUs were granted under the 2009 Plan on December 18, 2014, and 25% of the PSUs may be earned during each of the calendar
years 2015, 2016, 2017 and 2018 based on the achievement of the applicable performance target for such calendar year. Any PSUs
earned during the applicable calendar year will vest on March 15 of the following year, subject to the NEO's continued service with us
through each such date.
(15) These PSUs were granted under the 2009 Plan on March 18, 2015, and 25% of the PSUs may be earned during each of the calendar
years 2015, 2016, 2017 and 2018 based on the achievement of the applicable performance target for such calendar year. Any PSUs
earned during the applicable calendar year will vest on March 15 of the following year, subject to the NEO's continued service with us
through each such date.
(16) These RSUs were granted under the 2009 Plan on March 29, 2015, and 25% of the RSUs will vest and be delivered to the NEO on each
anniversary of the grant date, subject to the NEO's continuing service with us through each such date.
(17) These PSUs were granted under the 2009 Plan on March 29, 2015, and 25% of the PSUs may be earned during each of the following
12-month periods based on the achievement of the applicable performance target for such period: March 29, 2015 to March 28, 2016;
March 29, 2016 to March 28, 2017; March 29, 2017 to March 28, 2018; and March 29, 2018 to March 28, 2019. Any PSUs earned
during the applicable 12-month period will vest on the March 29 immediately following such period, subject to the NEO's continued
service with us through each such date.
(18) These RSUs were granted under the 2009 Plan on March 29, 2016, and 25% of the RSUs will vest and be delivered to the NEO on each
anniversary of the grant date, subject to the NEO's continuing service with us through each such date.
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(19) These RSUs were granted under the 2009 Plan on October 1, 2015, and 50% of the RSUs will vest and be delivered to the NEO on
each of the first and second anniversaries of the grant date, subject to the NEO's continuing service with us through each such date.
(20) These options were granted under the 2009 Plan on April 13, 2015, with an exercise price equal to the regular session closing price of
our common stock as reported by the NYSE on the date of grant. The vesting commencement date was April 13, 2015.
(21) These RSUs were granted under the 2009 Plan on April 13, 2015, and 25% of the RSUs will vest and be delivered to the NEO on each
anniversary of the grant date, subject to the NEO's continuing service with us through each such date.
(22) These PSUs were granted under the 2009 Plan on April 13, 2015, and 25% of the PSUs may be earned during each of the following 12month periods based on the achievement of the applicable performance target for such period: March 29, 2015 to March 28, 2016;
March 29, 2016 to March 28, 2017; March 29, 2017 to March 28, 2018; and March 29, 2018 to March 28, 2019. Any PSUs earned
during the applicable 12-month period will vest on the March 29 immediately following such period, subject to the NEO's continued
service with us through each such date.
(23) These RSUs were granted under the 2009 Plan on April 13, 2015, and 50% of the RSUs will vest and be delivered to the NEO on each
of the first and second anniversaries of the grant date, subject to the NEO's continuing service with us through each such date.

Option Exercises and Stock Vested in 2016
The following table provides information for the NEOs regarding (i) stock options exercised during 2016, including the
total number of shares acquired upon exercise and the aggregate value realized before payment of any applicable withholding
tax and broker commissions, and (ii) RSUs vested during 2016.
Option Awards
Number of
shares acquired
on exercise (#)

Name

Stock Awards
Number of
shares acquired
on vesting (#)

Value realized
on exercise ($)(1)

Value realized
on vesting ($)(2)

Andrew S. Clark

—

—

44,711

473,490

Kevin Royal

—

—

16,362

112,407

Christopher M. Henn

—

—

30,657

303,504

Jane L. McAuliffe

—

—

15,516

164,314

Diane L. Thompson

—

—

10,704

113,355

(1)

The value realized for a stock option exercise is determined by multiplying (i) the number of shares acquired upon exercise by (ii) the
difference between the market price of the shares at exercise and the exercise price of the stock option.

(2)

The value realized upon vesting of RSUs is determined by multiplying (i) the number of shares vested by (ii) the market price of the
shares at vesting.

Employment Agreements
The following table and accompanying footnotes summarize the material terms contained in the employment agreements
we entered into with Mr. Clark in March 2015, Mr. Royal in October 2015 and Mr. Henn in April 2015. We do not currently
have employment agreements with Dr. McAuliffe and Ms. Thompson, who are instead participants in, and may receive
severance benefits pursuant to, the Amended and Restated Executive Severance Plan and their respective Severance
Agreements executed thereunder, as described under “Potential Payments upon Termination and Change of Control” below.
Pursuant to the terms of their employment, each of our NEOs is entitled to participate in health, insurance, retirement and other
benefits that are provided to our senior executives.

Name

Position

Andrew S. Clark
Kevin Royal
Christopher Henn

(1)

Chief Executive Officer
Chief Financial Officer
Chief Operating Officer

Date of
Agreement

Initial
Term of
Agreement
(1)

March 9, 2015
October 1, 2015
April 13, 2015

3 years
2 years
3 years

Base Salary
($)(2)

725,000
375,000
415,000

Annual Target
Bonus, as
Percentage
of Salary (3)

100%
50%
75%

Potential
Payments upon
Termination or
Change of
Control

(4)
(4)
(4)

Other

(5)
(6)
(7)

The term of each employment agreement will automatically extend for an additional year upon the end of the initial term and thereafter
on each anniversary unless either party timely gives notice that such party no longer wishes to extend the agreement.
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(2)

This column shows the annual base salary set forth in the respective employment agreements, which salary may be periodically
reviewed and increased by the Board in its discretion, or decreased with such executive's written consent. As described in
“Compensation Discussion and Analysis — 2016 Annual Base Salaries” above, the annual base salaries for Messrs. Clark, Royal and
Henn for 2016 were $725,000, $375,000 and $415,000, respectively, as approved by the Compensation Committee in December 2015.

(3)

The respective employment agreements for Messrs. Clark, Royal and Henn provide that such executive will be eligible for an annual
discretionary incentive bonus based on the attainment of certain performance criteria. Each employment agreement provides for a
target bonus amount as a percentage of annual salary, which target percentage is reflected in this column. The actual bonus paid may be
more or less than the target amount, as determined by the Board or the Compensation Committee. If such executive's employment is
terminated other than for “Cause” (as defined in such executive's employment agreement), such executive will be eligible to receive his
annual cash bonus for the prior fiscal year to the extent such bonus has not yet been paid. In addition, upon any termination of
Mr. Clark's employment other than for Cause, Mr. Clark will be eligible to be paid a pro-rata portion of his annual cash bonus for the
fiscal year of termination based on the percentage of time he was employed in such fiscal year. As described in “Compensation
Discussion and Analysis — 2016 Short Term Incentive Plan” above, the annual target bonuses for Messrs. Clark, Royal and Henn for
2016 were 100%, 50% and 75%, respectively, pursuant to the terms of their respective employment agreements.

(4)

For information regarding severance and other payments that Messrs. Clark, Royal and Henn may receive under their respective
employment agreements in the event of a termination of employment and/or a change of control, see “Potential Payments upon
Termination and Change of Control” below. If such executive receives payments that are subject to golden parachute excise taxes, then
such payments will be reduced to a level that would not subject such executive to golden parachute excise taxes unless, after comparing
the value of the payments on an after-tax basis (including the golden parachute excise tax), such executive would be in a better
economic position by receiving all such payments.

(5)

Pursuant to his employment agreement, we are obligated to provide Mr. Clark with life insurance with a face amount not less than
$1,450,000. Mr. Clark was also eligible to receive up to $15,000 in legal fees incurred in connection with the review and subsequent
execution of his employment agreement.

(6)

Pursuant to his employment agreement, we provided Mr. Royal with a signing bonus of restricted stock units with a grant date fair
value equal to $250,000.

(7)

Pursuant to his employment agreement, we provided Mr. Henn with a one-time cash payment equal to $500,000 and restricted stock
units with a grant date fair value equal to $500,000. The employment agreement also requires us to provide Mr. Henn with an annual
housing allowance of $65,000 for the three-year period following the effective date of the agreement.

Potential Payments upon Termination and Change of Control
The table below provides estimates for compensation payable to the NEOs in hypothetical termination of employment
and change of control scenarios under our compensatory arrangements with such executives, other than nondiscriminatory
arrangements generally available to salaried employees. The amounts shown in the table below are estimates and assume the
hypothetical termination, resignation, death, disability or change of control, as applicable, occurred on December 31, 2016,
applying the provisions of the agreements that are in effect as of the date of this proxy statement. If any such executive resigns
without “Good Reason” or is terminated by us for “Cause” (each as defined below), such executive will be entitled only to any
accrued and unpaid salary and vested benefits and no severance benefits. Due to the number of factors and assumptions that can
affect the nature and amount of any benefits provided upon the events discussed below, any amounts paid or distributed upon
an actual event may differ.
For purposes of the hypothetical payment estimates shown in the below table, some of the important assumptions that
were made are as follows: (1) the NEO's base salary as in effect as of December 31, 2016; (2) severance benefits as provided
under the NEO's employment agreement or, for Dr. McAuliffe and Ms. Thompson, under the Amended and Restated Executive
Severance Plan and related Severance Agreement; (3) value for payment of health insurance continuation, including dental, at
an assumed value of $1,500 per month; (4) no discretionary acceleration of vesting of RSUs held by the NEO in the event of a
“Change of Control” (as defined below) and (5) a price per share of our common stock of $10.13, based on the closing price of
our common stock as reported by the NYSE on December 31, 2016.
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Change of
Control (1)

Name

Termination of
Employee
Without Cause,
or Resignation
by Employee for
Good Reason
(2)(3)

Termination of
Employee without
Cause, or
Resignation by
Employee for
Good Reason,
within 24 Months
of Change of
Control (1)(2)(3)

Termination
of Employee
for
Disability
(4)

Termination of
Employee for
Death

Andrew S. Clark
Cash Severance Payment

$

—

$ 2,900,000 (10)

$

2,900,000 (15)

$

362,500 (20)

$

Non-Equity Incentive Plan Compensation

$

—

$

725,000 (10)

$

725,000 (15)

$

—

$

Continuation of Health Insurance Benefits

$

—

$

36,000 (10)

$

36,000 (15)

$

Acceleration of Vesting of Time-Based
Stock Options

$

21,137 (5)

$

17,800 (10)

$

42,274 (15)

Acceleration of Vesting of Stock Awards

$ 2,678,483 (5)(6)

$

573,621 (10)

$

4,040,543 (15)

Total

$ 2,699,620

$ 4,252,421

$

7,743,817

362,500 (20)
—

9,000 (20)

$

9,000 (20)

$

17,800 (20)

$

17,800 (20)

$

573,621 (20)

$

573,621 (20)

$

962,921

$

962,921

Kevin Royal
Cash Severance Payment

$

—

$

562,500 (11)

$

562,500 (16)

$

187,500 (21)

$

187,500 (21)

Continuation of Health Insurance Benefits

$

—

$

18,000 (11)

$

18,000 (16)

$

9,000 (21)

$

9,000 (21)

Acceleration of Vesting of Time-Based
Stock Options

$

— (7)

$

— (11)

$

— (16)

$

— (21)

$

— (21)

Acceleration of Vesting of Stock Awards

$

165,737 (8)

$

206,591 (11)

$

329,134 (16)

$

206,591 (21)

$

206,591 (21)

Total

$

165,737

$

787,091

$

909,634

$

403,091

$

403,091

Christopher M. Henn
Cash Severance Payment

$

—

$ 1,089,375 (12)

$

1,089,375 (17)

$

207,500 (21)

$

207,500 (21)

Continuation of Health Insurance Benefits

$

—

$

27,000 (12)

$

27,000 (17)

$

9,000 (21)

$

9,000 (21)

Acceleration of Vesting of Time-Based
Stock Options

$

6,541 (7)

$

5,322 (12)

$

13,083 (17)

$

5,322 (21)

$

5,322 (21)

Acceleration of Vesting of Stock Awards

$

463,133 (6)

$

355,502 (12)

$

1,049,701 (17)

$

355,502 (21)

$

355,502 (21)

Total

$

469,674

$ 1,477,199

$

2,179,159

$

577,324

$

577,324

Cash Severance Payment

$

—

$

340,000 (13)

$

340,000 (18)

$

—

$

—

Non-Equity Incentive Plan Compensation

$

—

$

187,000 (13)

$

187,000 (18)

$

—

$

—

Continuation of Health Insurance Benefits

$

—

$

18,000 (13)

$

18,000 (18)

$

—

$

—

Acceleration of Vesting of Time-Based
Stock Options

$

7,202 (9)

$

— (13)

$

14,404 (18)

$

—

$

—

Acceleration of Vesting of Stock Awards

$

885,149 (6)

$

— (13)

$

1,340,047 (18)

$

—

$

—

Total

$

892,351

$

545,000

$

1,899,451

$

—

$

—

$

—

$

390,000 (14)

$

390,000 (19)

$

—

$

—

Jane L. McAuliffe

Diane L. Thompson
Cash Severance Payment
Non-Equity Incentive Plan Compensation

$

—

$

136,500 (14)

$

136,500 (19)

$

—

$

—

Continuation of Health Insurance Benefits

$

—

$

9,000 (14)

$

9,000 (19)

$

—

$

—

Acceleration of Vesting of Time-Based
Stock Options

$

5,027 (9)

$

— (14)

$

10,054 (19)

$

—

$

—

Acceleration of Vesting of Stock Awards

$

884,106 (6)

$

— (14)

$

1,203,241 (19)

$

—

$

—

Total

$

889,133

$

$

1,748,795

$

—

$

—

(1)

535,500

“Change of Control” generally means any of the following events: (i) the acquisition by an individual, entity or group (other than us or
any of our employee benefit plans or Warburg Pincus and its affiliated entities and investment funds) of beneficial ownership (within
the meaning of Rule 13d-3 promulgated under the Exchange Act) of securities representing more than 50% of the voting securities of
the company entitled to vote generally in the election of directors, determined on a fully-diluted basis (unless a majority of the holders
of company voting securities immediately prior to such acquisition retain directly or through ownership of one or more holding
companies, immediately following such acquisition, a majority of the voting securities entitled to vote generally in the election of
directors of the successor entity); (ii) the sale, transfer or other disposition of 50% or more of our assets to one or more unaffiliated
individual(s), entities or groups; or (iii) when a majority of the members of the Board are not “company directors,” which term means:
(a) individuals who, as of a specified date, were directors of the company; (b) individuals elected as directors of the company after such
date for whose election proxies were solicited by the Board, or (c) individuals appointed to the Board after such date to fill vacancies
caused by death or resignation (but not by removal) or to fill newly created directorships. A transaction does not constitute a Change of
Control if its sole purpose is to change the state of the company's incorporation or to create a holding company that will be owned in
substantially the same proportions by the persons who held the company's securities immediately before such transaction.
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(2)

For Messrs. Clark, Royal and Henn, “Cause” generally means the occurrence of one or more of the following: (i) conviction of, or a
plea of guilty or nolo contendere to, a felony or other crime (except for misdemeanors which are not materially injurious to our
business or reputation or the business or reputation of our affiliates); (ii) willful refusal to perform in any material respect such
executive's duties and responsibilities for us or our affiliates or failure to comply in any material respect with the terms of such
executive's agreements with us and our policies and procedures if such refusal or failure causes or reasonably expects to cause injury to
us or our affiliates; (iii) fraud or other illegal conduct in such executive's performance of duties for us or our affiliates; or (iv) any
conduct by such executive which is materially injurious to us, our affiliates, our business reputation or the business reputation of our
affiliates. For Dr. McAuliffe and Ms. Thompson, “Cause” has the same meaning except that subsection (ii) does not require that the
willful refusal to perform cause or reasonable expect to cause injury to us or our affiliates in order to find “Cause.”

(3)

For Messrs. Clark, Royal and Henn, “Good Reason” generally means any of the following events: (i) a material diminution in his
responsibilities, duties or authority; (ii) a material diminution in his base salary or annual target bonus amount; (iii) relocation of his
workplace to a location that is more than 30 miles away from the work location specified in his employment agreement; (iv) our failure
to extend the expiration date of his employment agreement; or (v) our material breach of a material provision of his employment
agreement. For Dr. McAuliffe and Ms. Thompson, “Good Reason” generally means any of the following events: (a) a material
diminution in her annual base salary; (b) a material diminution in her authorities, duties, responsibilities or reporting structure;
(c) notification of a material change in her geographic work location; or (d) our material breach of her Severance Agreement.

(4)

For Messrs. Clark, Royal and Henn, “Disability” generally means that the NEO is unable to engage in any substantial gainful activity
by reason of any medically determinable physical or mental impairment which can be expected to result in death or which has lasted or
can be expected to last for a continuous period of not less than 12 months. For Dr. McAuliffe and Ms. Thompson, “Disability”
generally means she is classified as disabled under a long-term disability policy maintained by us or, if no such policy applies, she is
unable to engage in any substantial gainful activity by reason of any medically determinable physical or mental impairment which can
be expected to result in death or which has lasted or can be expected to last for a continuous period of not less than 12 months.

(5)

Upon the consummation of a Change of Control, 50% of Mr. Clark's outstanding time-based equity awards will become vested in
accordance with the terms of his employment agreement.

(6)

Upon the consummation of a Change of Control, if the price of one share of common stock as reflected in the Change of Control
transaction equals or exceeds the stock price performance goal for any one or more performance periods ending after the closing of the
corporate transaction, the PSUs subject to earning based on the achievement of that or those stock price performance goals will become
fully vested in accordance with the terms of the NEO's PSU award agreement. The amount shown assumes the price per share paid in
the Change of Control transaction exceeds the stock price performance goals for outstanding PSUs.

(7)

Upon the consummation of a Change of Control, 50% of the NEO's then unvested time-based stock options will become vested in
accordance with the terms of his employment agreement.

(8)

Upon the consummation of a Change of Control, 100% of the RSUs granted to Mr. Royal on October 1, 2015 will become vested in
accordance with the terms of his employment agreement.

(9)

Upon the consummation of a Change of Control, 50% of the unvested portion of each time-based stock option awarded to the NEO on
March 30, 2012, March 29, 2013, March 29, 2014 and March 29, 2015, will become vested in accordance with the terms of the
applicable stock option agreement.

(10) If Mr. Clark's employment is terminated by us without Cause or by Mr. Clark for Good Reason (and other than for death or Disability),
then Mr. Clark will receive, pursuant to his employment agreement, (i) cash payments equal in the aggregate to two times the sum of
his annual base salary and annual target bonus, payable in equal bi-weekly installments over the 24-month period following his
termination date; (ii) reimbursement of premium payments for continuation coverage under a company-sponsored group medical plan
for up to 24 months following termination (with such reimbursement to be equal to the subsidy provided by the company to active
employees who participate in the same group medical insurance plan), provided that such benefit will terminate immediately if he is
offered comparable coverage in connection with his employment by another employer; (iii) accelerated vesting of outstanding timebased equity awards as if his service had terminated one year later; (iv) a lump sum cash payment equal to the pro-rata portion of his
annual cash bonus for the fiscal year of termination based on the percentage of time he was employed in such fiscal year, payable at the
same time the company pays annual cash bonuses to other members of senior management; and (v) his annual bonus for the completed
fiscal year prior to the year of termination, if not already paid. Mr. Clark's receipt of such severance benefits is conditioned upon him
providing us with a release of claims against us, our affiliates and related parties, and his compliance with certain non-disparagement,
non-solicitation and confidentiality requirements set forth in his employment agreement. No amount is included for Mr. Clark's PSUs
because they remain subject to performance requirements even after the triggering event occurs.
(11) If Mr. Royal's employment is terminated by us without Cause or by Mr. Royal for Good Reason (and other than for death or Disability),
then Mr. Royal will receive, pursuant to his employment agreement, (i) cash payments equal in the aggregate to one times the sum of
his annual base salary and annual target bonus, payable in equal bi-weekly installments over the 12-month period following his
termination date; (ii) reimbursement of premium payments for continuation coverage under a company-sponsored group medical plan
for up to 12 months following termination (with such reimbursement to be equal to the subsidy provided by the company to active
employees who participate in the same group medical insurance plan), provided that such benefit will terminate immediately if he is
offered comparable coverage in connection with his employment by another employer; (iii) full vesting acceleration of the RSUs
granted to him on October 1, 2015, (iv) accelerated vesting of all other outstanding time-based equity awards as if his service had
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terminated one year later; and (v) his annual bonus for the completed fiscal year prior to the year of termination, if not already paid.
Mr. Royal's receipt of such severance benefits is conditioned upon him providing us with a release of claims against us, our affiliates
and related parties, and his compliance with certain non-disparagement, non-solicitation and confidentiality requirements set forth in
his employment agreement.
(12) If Mr. Henn's employment is terminated by us without Cause or by Mr. Henn for Good Reason (and other than for death or Disability),
then Mr. Henn will receive, pursuant to his employment agreement, (i) cash payments equal in the aggregate to one and one-half times
the sum of his annual base salary and annual target bonus, payable in equal bi-weekly installments over the 18-month period following
his termination date; (ii) reimbursement of premium payments for continuation coverage under a company-sponsored group medical
plan for up to 18 months following termination (with such reimbursement to be equal to the subsidy provided by the company to active
employees who participate in the same group medical insurance plan), provided that such benefit will terminate immediately if he is
offered comparable coverage in connection with his employment by another employer; (iii) full vesting acceleration of the RSUs
granted to him as a one-time sign-on bonus on April 13, 2015, (iv) accelerated vesting of all other outstanding time-based equity
awards as if his service had terminated one year later; and (v) his annual bonus for the completed fiscal year prior to the year of
termination, if not already paid. Mr. Henn's receipt of such severance benefits is conditioned upon him providing us with a release of
claims against us, our affiliates and related parties, and his compliance with certain non-disparagement, non-solicitation and
confidentiality requirements set forth in his employment agreement.
(13) If Dr. McAuliffe's employment is terminated by us without Cause or by Dr. McAuliffe for Good Reason (and other than for death or
Disability), then Dr. McAuliffe will receive, pursuant to the Amended and Restated Executive Severance Plan and the Severance
Agreement executed by Dr. McAuliffe thereunder, (i) cash payments equal in the aggregate to one times her annual base salary, payable
in equal bi-weekly installments over the 12-month period following her termination date; (ii) company-paid medical, dental and life
insurance premiums for up to 12 months following termination, provided that such benefit will terminate immediately if she is offered
comparable coverage in connection with new employment; and (iii) a lump sum cash payment equal to the pro-rata portion of her
annual cash bonus for the fiscal year of termination based on the percentage of time she was employed in such fiscal year, payable at
the same time the company pays annual cash bonuses to other members of senior management. Dr. McAuliffe's receipt of such
severance benefits is conditioned upon her providing us with a release of claims against us, our affiliates and related parties, and her
compliance with certain non-disparagement, non-solicitation and confidentiality requirements set forth in her Severance Agreement.
(14) If Ms. Thompson employment is terminated by us without Cause or by Ms. Thompson for Good Reason (and other than for death or
Disability), then Ms. Thompson will receive, pursuant to the Amended and Restated Executive Severance Plan and the Severance
Agreement executed by Ms. Thompson thereunder, (i) cash payments equal in the aggregate to one times her annual base salary,
payable in equal bi-weekly installments over the 12-month period following her termination date; (ii) company-paid medical, dental
and life insurance premiums for up to 12 months following termination, provided that such benefit will terminate immediately if she is
offered comparable coverage in connection with new employment; and (iii) a lump sum cash payment equal to the pro-rata portion of
her annual cash bonus for the fiscal year of termination based on the percentage of time she was employed in such fiscal year, payable
at the same time the company pays annual cash bonuses to other members of senior management. Ms. Thompson's receipt of such
severance benefits is conditioned upon her providing us with a release of claims against us, our affiliates and related parties, and her
compliance with certain non-disparagement, non-solicitation and confidentiality requirements set forth in her Severance Agreement.
(15) If Mr. Clark's employment is terminated by us without Cause or by Mr. Clark for Good Reason within 24 months after a Change of
Control (and other than for death or Disability), then pursuant to his employment agreement Mr. Clark will receive the severance
benefits described in footnote (10) above, except that he will receive full vesting acceleration of all outstanding time-based equity
awards as of his termination date.
(16) If Mr. Royal's employment is terminated by us without Cause or by Mr. Royal for Good Reason within 24 months after a Change of
Control (and other than for death or Disability), then pursuant to his employment agreement Mr. Royal will receive the severance
benefits described in footnote (11) above, except that he will receive full vesting acceleration of all outstanding time-based equity
awards as of his termination date.
(17) If Mr. Henn's employment is terminated by us without Cause or by Mr. Henn for Good Reason within 24 months after a Change of
Control (and other than for death or Disability), then pursuant to his employment agreement Mr. Henn will receive the severance
benefits described in footnote (12) above, except that he will receive full vesting acceleration of all outstanding time-based equity
awards as of his termination date.
(18) If Dr. McAuliffe's employment is terminated by us without Cause or by Dr. McAuliffe for Good Reason within 24 months after a
Change of Control (and other than for death or Disability), then pursuant to the Amended and Restated Executive Severance Plan and
the Severance Agreement executed by Dr. McAuliffe thereunder, in addition to the severance benefits described in footnote (13) above,
Dr. McAuliffe will receive full vesting acceleration of all outstanding time-based equity awards as of her termination date.
(19) If Ms. Thompson's employment is terminated by us without Cause or by Ms. Thompson for Good Reason within 24 months after a
Change of Control (and other than for death or Disability), then pursuant to the Amended and Restated Executive Severance Plan and
the Severance Agreement executed by Ms. Thompson thereunder, in addition to the severance benefits described in footnote
(14) above, Ms. Thompson will receive full vesting acceleration of all outstanding time-based equity awards as of her termination date.
(20) If Mr. Clark's employment is terminated due to his death or Disability, then pursuant to his employment agreement (i) his outstanding
time-based equity awards will vest as if his termination date had occurred one year later; (ii) he or his estate, as applicable, will receive
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six monthly installments of his base salary; and (iii) he or his dependents, as applicable, will receive company-paid medical benefits for
a period of six months following the date of his termination. No amount is included for Mr. Clark's PSUs because they remain subject
to performance requirements even after the triggering event occurs.
(21) If the NEO's employment is terminated due to his death or Disability, then pursuant to his employment agreement (i) his outstanding
unvested time-based equity awards will vest as if his termination date had occurred one year later; (ii) he or his estate, as applicable,
will receive six monthly installments of his base salary; and (iii) he or his dependents, as applicable, will receive company-paid medical
benefits for a period of six months following the date of his termination.
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Nonqualified Deferred Compensation
The following table shows certain information for 2016 for the NEOs under the Deferred Compensation Plan.
Non-Qualified Deferred Compensation (1)
Executive
Contributions in
Last FY ($)

Name

Registrant
Contributions in
Last FY ($)

Aggregate
Earnings in Last
FY ($)

Aggregate
Withdrawals/
Distributions ($)

Aggregate
Balance at Last
FYE ($)

Andrew S. Clark

—

—

—

—

—

Kevin Royal

—

—

—

—

—

Christopher M. Henn

—

—

—

—

—

Jane McAuliffe

—

—

—

—

—

23,936

—

18,346

—

310,317

Diane L. Thompson
(1)

For more information regarding the material terms of the Deferred Compensation Plan, including the types of compensation permitted
to be deferred and any limitations on the extent to which deferral is permitted, as well as material terms with respect to payouts,
withdrawals and other distributions, see “Compensation Discussion and Analysis — Employee Benefits and Perquisites —
Nonqualified Deferred Compensation Plan” above. There are no nonqualified deferred compensation earnings reflected in the Summary
Compensation Table above because no NEO received above-market or preferential earnings on such compensation.
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PROPOSAL 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We are asking you to ratify the appointment of Deloitte & Touche LLP (“Deloitte”), as our independent registered public
accounting firm for the year ending December 31, 2017. PricewaterhouseCoopers LLP (“PwC”) audited our financial
statements annually from 2008 through our financial statements as of and for the year ended December 31, 2015. PwC's
engagement ended on March 24, 2016, upon the Audit Committee's dismissal of PwC as our independent registered public
accounting firm. On March 24, 2016, the Audit Committee appointed Deloitte as our independent registered public accounting
firm, and Deloitte's engagement commenced immediately. For additional information, see “Change in Independent Registered
Public Accounting Firm” below. Representatives of Deloitte are expected to be present at the Annual Meeting, will have an
opportunity to make a statement should they desire to do so and will be available to respond to appropriate questions.
Representatives of PwC are not expected to be present at the Annual Meeting.
Although our bylaws do not require that our stockholders approve the appointment of our independent registered public
accounting firm, the Board is submitting the selection of Deloitte to our stockholders for ratification as a matter of good
corporate practice. If our stockholders vote against the ratification of Deloitte, the Audit Committee will reconsider whether to
continue to retain the firm. Even if our stockholders ratify the appointment of Deloitte, the Audit Committee may choose to
appoint a different independent registered public accounting firm at any time during the year if the Audit Committee determines
that such a change would be in the best interests of our company and our stockholders.
Independent Registered Public Accounting Firm Fees and Services
The following table presents fees for professional audit and other services rendered by Deloitte and PwC for the audit of
our annual consolidated financial statements as of and for the years ended December 31, 2016 and 2015, respectively, and fees
billed for other services rendered by Deloitte and PwC, respectively, during those periods.
2016

Audit Fees (1)

$

Tax Fees (3)
All Other Fees (4)
Total

$

2,343,080
—
51,960
2,000
2,397,040

2015

$

$

2,736,000
75,000
346,000
4,500
3,161,500

(1)

Audit Fees consist of the aggregate fees billed for 2016 and 2015 for professional services rendered for the audit of our annual
consolidated financial statements and the review of consolidated financial statements included in our quarterly reports, or professional
services rendered in connection with our filing of various registration statements or otherwise normally provided by PwC in connection
with statutory and regulatory filings or engagements.

(2)

Audit-Related Fees consist of the aggregate fees billed in 2016 and 2015 for assurance and related services that are reasonably related
to the performance of the audit or review of our consolidated financial statements and are not reported under Audit Fees. Such fees
primarily related to auditing unusual transactions, compliance advice regarding Section 404 of the Sarbanes-Oxley Act of 2002 and
assurance related to information technology.

(3)

Tax Fees consist of the aggregate fees billed in 2016 and 2015 for professional services rendered for tax compliance, responses to tax
audits, tax advice and tax planning. Such fees primarily related to federal and state tax compliance, planning and consulting.

(4)

All Other Fees consist of the aggregate fees billed in 2016 and 2015 for products and services other than the services reported under
Audit Fees, Audit-Related Fees or Tax Fees. Such fees related to a subscription for accounting software.

Audit Committee Pre-Approval Policy
Our Audit Committee has adopted a Pre-Approval Policy pursuant to which the Audit Committee must pre-approve the
audit and non-audit services performed by our independent registered public accounting firm to assure that the provision of
such services does not impair the firm's independence. Before we may engage the independent registered public accounting
firm to render a service, the engagement must be either specifically approved by the Audit Committee or entered into pursuant
to the Pre-Approval Policy. The Audit Committee may consider the amount or range of estimated fees as a factor in
determining whether a proposed service would impair the independence of our independent registered public accounting firm.
Under the Pre-Approval Policy, the Audit Committee may delegate pre-approval authority to one or more of its members, and
has delegated pre-approval authority to Mr. Crandall as Chair of the Audit Committee. The member or members to whom such
authority is delegated are required to report any pre-approval decisions to the Audit Committee at its next scheduled meeting.
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The Audit Committee may not delegate to management the Audit Committee's responsibilities to pre-approve services to be
performed by our independent registered public accounting firm.
All services provided by either Deloitte or PwC during fiscal years 2016 and 2015 were pre-approved by the Audit
Committee.
Changes in Independent Registered Public Accounting Firm
On March 24, 2016, the Audit Committee dismissed PwC, the independent registered public accounting firm previously
engaged to audit our financial statements, effective immediately.
The reports of PwC on our consolidated financial statements as of and for the fiscal years ended December 31, 2015 and
2014 did not contain an adverse opinion or disclaimer of opinion, nor were such reports qualified or modified as to uncertainty,
audit scope or accounting principles.
During the fiscal years ended December 31, 2015 and 2014 and the subsequent interim period through March 24, 2016,
there were no disagreements between us and PwC on any matter of accounting principles or practices, financial statement
disclosure, or auditing scope or procedure, which disagreements, if not resolved to the satisfaction of PwC, would have caused
PwC to make reference to the subject matter of the disagreements in connection with its reports.
During the fiscal years ended December 31, 2015 and 2014 and the subsequent interim period through March 24, 2016,
there were no reportable events (as that term is described in Item 304(a)(1)(v) of Regulation S-K), except for the existence of
material weaknesses in our internal control over financial reporting as of December 31, 2015 and 2014, as discussed below.
As disclosed in our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, in connection with
management’s assessment of the effectiveness of our internal control over financial reporting, management identified control
deficiencies that constituted material weaknesses in our internal control over financial reporting as of December 31, 2015.
Specifically, we did not maintain effective controls surrounding the selection and application of accounting principles generally
accepted in the U.S. (“GAAP”) related to revenue recognition, and we did not maintain effective controls to assess the
reliability of system generated data used in the operation of certain revenue recognition controls. These control deficiencies did
not result in a material misstatement of our consolidated financial statements for the fiscal year ended December 31, 2015 or
any of the quarterly periods in 2015. However, these control deficiencies could result in misstatements of revenue, bad debt
expense, accounts receivable, deferred revenue and the related financial disclosures that would result in a material misstatement
of our consolidated financial statements that would not be prevented or detected on a timely basis. Accordingly, our
management determined that these control deficiencies constituted material weaknesses in internal control over financial
reporting as of December 31, 2015.
As disclosed in our Annual Report on Form 10-K for the year ended December 31, 2014 and Quarterly Reports on Form
10-Q for the quarters ended March 31, 2015, June 30, 2015, and September 30, 2015, in connection with management’s
assessment of the effectiveness of our internal control over financial reporting, management identified control deficiencies that
constituted a material weakness in our internal control over financial reporting as of December 31, 2014. Specifically, we did
not maintain effective controls surrounding the selection and application of GAAP related to revenue recognition as of
December 31, 2014. These control deficiencies did not result in a material misstatement of our consolidated financial
statements for the fiscal year ended December 31, 2014 or any of the quarterly periods in 2014. However, these control
deficiencies could result in misstatements of revenue, bad debt expense, accounts receivable and the related financial
disclosures that would result in a material misstatement of our consolidated financial statements that would not be prevented or
detected on a timely basis. Accordingly, our management determined that these control deficiencies constituted a material
weakness in internal control over financial reporting as of December 31, 2014.
The Audit Committee discussed the subject matter of the foregoing material weaknesses with PwC, and we authorized
PwC to respond fully to the inquiries of the successor independent registered public accounting firm concerning the material
weaknesses.
We provided PwC with a copy of the foregoing disclosures and requested that PwC furnish us with a letter addressed to
the SEC stating whether PwC agrees with the statements made above. A copy of PwC's letter dated March 25, 2016 is attached
as Exhibit 16.1 to our Current Report on Form 8-K filed with the SEC on March 25, 2016.
On March 24, 2016, the Audit Committee approved the appointment of Deloitte as our independent registered public
accounting firm for the fiscal year ended December 31, 2016 and the interim quarterly periods beginning with the quarter
ended March 31, 2016. The Audit Committee appointed Deloitte following a comprehensive, competitive process to select an
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independent registered public accounting firm to audit our financial statements. Deloitte's engagement as our independent
registered public accounting firm commenced immediately.
During the fiscal years ended December 31, 2015 and 2014 and through March 24, 2016, neither we nor anyone acting on
our behalf consulted with Deloitte regarding either (i) the application of accounting principles to a specified transaction, either
completed or proposed, or the type of audit opinion that might be rendered on our financial statements, and neither a written
report nor oral advice was provided to us that Deloitte concluded was an important factor considered by us in reaching a
decision as to the accounting, auditing or financial reporting issue, or (ii) any matter that was either the subject of a
disagreement (as defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions to Item 304 of Regulation S-K) or
a reportable event (as described in Item 304(a)(1)(v) of Regulation S-K).
Vote Required
Ratification of Deloitte as our independent registered public accounting firm for the year ending December 31, 2017,
requires the affirmative vote of a majority of the shares present in person or by proxy and entitled to vote at a meeting at which
a quorum is present. Abstentions are deemed to be votes cast and have the same effect as a vote “AGAINST” the proposal. This
proposal is considered a routine or “discretionary” matter on which your broker, bank or other agent will be able to vote on
your behalf even if it does not receive instructions from you; therefore, no broker non-votes are expected to exist in connection
with this proposal.
THE BOARD RECOMMENDS A VOTE “FOR” RATIFICATION
OF DELOITTE & TOUCHE LLP AS OUR
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
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REPORT OF THE AUDIT COMMITTEE OF
THE BOARD OF DIRECTORS
The following Audit Committee Report shall not be deemed to be “soliciting material” or to otherwise be considered
“filed” with the SEC, nor shall such information be deemed incorporated by reference into any filing of ours under the
Securities Act or the Exchange Act except to the extent we specifically incorporate it by reference into such filing.
The Audit Committee oversees our financial reporting process on behalf of the Board of Directors. Management is
responsible for the preparation, presentation and integrity of the financial statements, including establishing accounting and
financial reporting principles and designing systems of internal control over financial reporting. Our independent registered
public accounting firm is responsible for expressing an opinion as to the conformity of our consolidated financial statements
with generally accepted accounting principles. The Audit Committee operates pursuant to a charter that is available on our
website at http://www.bridgepointeducation.com under “Investor Relations — Corporate Governance Highlights.”
In performing its responsibilities, the Audit Committee has reviewed and discussed with management and Deloitte &
Touche LLP (“Deloitte & Touche”), our independent registered public accounting firm, the audited consolidated financial
statements in our Annual Report on Form 10-K for the year ended December 31, 2016. The Audit Committee has also
discussed with Deloitte & Touche the matters required to be discussed by Auditing Standard No. 1301, Communications with
Audit Committees, as adopted by the Public Company Accounting Oversight Board.
The Audit Committee has received written disclosures and the letter from Deloitte & Touche required by the applicable
requirements of the Public Company Accounting Oversight Board regarding Deloitte & Touche's communications with the
Audit Committee concerning independence, and has discussed with Deloitte & Touche its independence.
Based upon the review and discussions referred to above, the Audit Committee recommended to the Board of Directors
that our audited consolidated financial statements be included in our Annual Report on Form 10-K for the year ended
December 31, 2016.
Dated: March 7, 2017

Audit Committee:
Dale Crandall, Chairman
Ryan Craig
Robert Hartman
Victor K. Nichols
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PROPOSAL 3
APPROVAL OF THE AMENDMENT AND RESTATEMENT OF THE
BRIDGEPOINT EDUCATION, INC. 2009 PLAN
General
The 2009 Plan was originally approved by our stockholders on March 16, 2009 and has been amended and restated on
two prior occasions, with the most recent amendment and restatement taking effect on May 13, 2013, the date on which such
amendment and restatement was approved by our stockholders at our 2013 Annual Meeting of Stockholders. The 2009 Plan
was subsequently amended at our 2016 Annual Meeting of Stockholders to provide for the grant of performance cash awards.
Upon the recommendation of the Compensation Committee and subject to approval by our stockholders at the Annual Meeting,
the Board has unanimously approved a third amendment and restatement of the 2009 Plan (as proposed to be amended and
restated, the “Restated 2009 Plan”). If approval by our stockholders is obtained, the Restated 2009 Plan will become effective
as of the date of the Annual Meeting. We believe the Restated 2009 Plan is necessary in order to continue to attract and retain
talented employees and management. If the Restated 2009 Plan is not approved, we will continue to make awards under the
2009 Plan until its scheduled expiration on March 3, 2019.
Material changes to the 2009 Plan contained in the Restated 2009 Plan include the following:
•

The deletion of Section 4(c) of the 2009 Plan so that the buyout of previously granted awards will no longer be
permitted;

•

The addition of new provisions that specifically prohibit the repricing of options and stock appreciation rights without
stockholder approval;

•

The addition of a new provision that expressly prohibits the payment of dividend equivalents granted in connection
with any award that vests or is earned based upon the satisfaction of performance conditions, unless and until the
award vests or is earned by satisfaction of the applicable performance conditions; and
• The extension of the plan termination date from March 3, 2019 to May 10, 2027.

Like the 2009 Plan, the Restated 2009 Plan provides for the grant of awards in the form of options (which may include
incentive stock options or nonstatutory stock options), stock appreciation rights, stock grants, stock units and performance cash.
As of December 31, 2016, options to purchase 3,424,785 shares of our common stock, 1,133,923 RSUs and 1,002,054 PSUs
were outstanding under the 2009 Plan.
Summary of the Restated 2009 Plan
The following summary sets forth the primary features of the Restated 2009 Plan. This summary is qualified in its entirety
by reference to the full text of the Restated 2009 Plan, which is attached to this proxy statement as Annex A.
Like the 2009 Plan, the Restated 2009 Plan provides for the grant of incentive stock options to our employees and any of
our parent and subsidiary corporations' employees, and for the grant of nonstatutory stock options, stock grants (which may or
may not be subject to vesting conditions), stock units (which may or may not be subject to vesting conditions), stock
appreciation rights and performance cash to our employees, directors and consultants and our parent and subsidiary
corporations' employees and consultants. As of December 31, 2016, approximately 180 of our employees, directors and
consultants were eligible to participate in the 2009 Plan.
Number of Shares of Common Stock Available Under the Restated 2009 Plan. The number of shares reserved for issuance
under the Restated 2009 Plan is 5,366,466, which is the same number of shares that were reserved but not issued under the
2009 Plan as of January 1, 2017. Like the 2009 Plan, the Restated 2009 Plan provides for an annual increase in the number of
shares available for issuance thereunder each January 1 (through and including January 1, 2027) in an amount equal to
the least of (i) 1,300,000 shares of our common stock, (ii) 2% of the number of shares of our common stock issued and
outstanding on the immediately preceding December 31 or (iii) such other amount as the Board may determine. As with the
2009 Plan, the Restated 2009 Plan also provides that if outstanding awards (including awards outstanding under the 2005 Plan
as of January 1, 2017) are forfeited or terminated, the shares of common stock underlying such awards will again become
available for awards under the Restated 2009 Plan (with the maximum number of shares that may be added to the Restated
2009 Plan pursuant to awards granted under the 2005 Plan not to exceed 2,038,683).
Administration of the Restated 2009 Plan. The Board or a committee appointed by the Board will administer the Restated
2009 Plan. The Compensation Committee currently administers the 2009 Plan and will continue to administer the Restated
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2009 Plan. In the case of awards intended to qualify as “performance-based compensation” within the meaning of Section 162
(m), the committee administering the Restated 2009 Plan will consist of two or more “outside directors” within the meaning of
Section 162(m). The Compensation Committee has the power to determine the terms of the awards, including the exercise
price, the number of shares subject to each such award, the exercisability of the awards and the form of consideration payable
upon exercise.
Options. The Compensation Committee is able to grant nonstatutory stock options and incentive stock options under the
Restated 2009 Plan. The Compensation Committee determines the number of shares subject to each option, although the
Restated 2009 Plan provides that a participant may not receive options to purchase more than 750,000 shares in any fiscal year
except in connection with an employee's initial hiring, in which case the employee could receive options covering up to an
additional 750,000 shares, for a total of 1,500,000 shares.
The exercise price of options granted under the Restated 2009 Plan must at least be equal to the fair market value of our
common stock on the date of grant. The term of an incentive stock option may not exceed ten years, except that with respect to
any participant who owns 10% of the voting power of all classes of our outstanding stock as of the grant date, the term must not
exceed five years and the exercise price must equal at least 110% of the fair market value on the grant date. The Compensation
Committee determines the terms of all other options. Options may not be repriced without stockholder approval.
After termination of an employee, director or consultant, he or she may exercise his or her option for the period of time
stated in the stock option agreement. Generally, if termination is due to death or disability, the option will remain exercisable
for twelve months. If termination is for Cause (as defined in the Restated 2009 Plan), all then-unvested options will terminate
and be forfeited. In all other cases, the option will generally remain exercisable for three months. However, no option may be
exercised later than the expiration of its term.
Stock Appreciation Rights. Stock appreciation rights may be granted under the Restated 2009 Plan. Stock appreciation
rights allow the recipient to receive the appreciation in the fair market value of our common stock between the exercise date
and the date of grant. The Compensation Committee determines the terms of stock appreciation rights, including when such
rights become exercisable and whether to pay the increased appreciation in cash or with shares of our common stock, or a
combination thereof. Stock appreciation rights expire under the same rules that apply to stock options. No participant will be
granted stock appreciation rights covering more than 750,000 shares during any fiscal year except in connection with an
employee's initial hiring, in which case the employee could receive stock appreciation rights covering up to an additional
750,000 shares, for a total of 1,500,000 shares. Stock appreciation rights may not be repriced without stockholder approval.
Stock Grants. Stock grants may be granted under the Restated 2009 Plan. Stock grants are awards of shares of our
common stock that vest in accordance with terms and conditions established by the Compensation Committee or may be vested
on the date of grant if so determined by the Compensation Committee. The Compensation Committee will determine the
number of shares of stock subject to stock grants to any participant, but no participant will be granted, or granted a right to
purchase or acquire, more than 750,000 shares of stock pursuant to stock grants during any fiscal year except in connection
with an employee's initial hiring, in which case the employee could receive stock grants covering up to an additional 750,000
shares, for a total of 1,500,000 shares. The Compensation Committee may impose whatever conditions to vesting, if any, that it
determines to be appropriate. For example, the Compensation Committee may set restrictions based on the achievement of
specific performance goals. Shares subject to a stock grant containing restrictions that do not vest are subject to our right of
repurchase or forfeiture.
Stock Units. Stock units may be granted under the Restated 2009 Plan. Stock units are awards that will result in a payment
to a participant at the end of a specified period only if performance goals established by the Compensation Committee are
achieved or the award otherwise vests. The Compensation Committee may impose whatever conditions to vesting, restrictions
and conditions to payment it determines to be appropriate, if any. For example, the Compensation Committee may set
restrictions based on the achievement of specific performance goals, on the continuation of service or employment, or any other
basis determined by the Compensation Committee. Payments of earned stock units may be made, in the Compensation
Committee's discretion, in cash or with shares of our common stock, or a combination thereof. The Compensation Committee
determines the number of stock units granted to any participant, but no participant may be granted more than 750,000 stock
units during any fiscal year except in connection with an employee's initial hiring, in which case the employee could receive
stock units covering up to an additional 750,000 shares, for a total of 1,500,000 shares. If dividend equivalents are granted in
connection with any stock unit award that vests or is earned based upon the satisfaction of performance conditions, no dividend
equivalents will be paid unless and until the award vests or is earned by satisfaction of the applicable performance conditions.
Performance Cash. Performance cash may be granted under the Restated 2009 Plan. An award of performance cash
entitles a participant to receive a specified amount of cash payable upon the satisfaction of any one or more performance goals
and/or other conditions (including, without limitation, continued service through a specified date) as determined by the
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Compensation Committee and set forth in the applicable performance cash agreement. Payments for earned awards of
performance cash will be made in cash only and will not be settled with shares of our common stock. The Compensation
Committee will determine the amount of cash granted to any participant, subject to the limit on performance cash described
below.
Limit on Total Amount of All Awards. During any fiscal year, no participant will receive awards in excess of the aggregate
amount of 750,000 shares, whether such awards are in the form of stock options, stock appreciation rights, stock grants and/or
stock units, except in connection with an employee's initial hiring, in which case the employee could receive awards covering
up to an additional 750,000 shares, for a total of 1,500,000 shares.
Limit on Stock Units Settled in Cash. For stock units intended to qualify as performance-based compensation under
Section 162(m), no participant will receive stock units having an initial value greater than $3 million during any fiscal year,
with such initial dollar value established by the Compensation Committee prior to the grant date. Stock units that are intended
to qualify as performance-based compensation under Section 162(m) will be granted as described under “Performance Goals”
below.
Limit on Performance Cash. For performance cash intended to qualify as performance-based compensation under Section
162(m), no participant will receive performance cash having a value greater than $3 million during any 12-month performance
period. If the performance period is less than or exceeds 12 months, the dollar limit will be proportionately reduced or
increased, as applicable, calculated as the product of (i) $3 million, multiplied by (ii) a fraction, the numerator of which is the
number of days in the performance period and the denominator of which is 365. Performance cash that is intended to qualify as
performance-based compensation under Section 162(m) will be granted as described under “Performance Goals” below.
Limit on Awards Granted to Non-Employee Directors. None of our non-employee directors will be granted awards under
the Restated 2009 Plan covering more than 50,000 shares during any fiscal year.
Performance Goals. Awards of stock grants, stock units, performance cash and other incentives under the Restated 2009
Plan may be made subject to the attainment of performance goals relating to one or more business criteria within the meaning
of Section 162(m) and may provide for a targeted level or levels of achievement of: operating income; earnings before interest
or taxes and earnings before interest, taxes, depreciation and amortization; earnings or net earnings; cash flow; market share;
net or gross sales or revenue; expenses or expense reduction; cost of goods sold; profit/loss or profit margin, net or gross;
working capital; return on equity or assets; earnings per share (diluted or basic); economic value added, or EVA; stock price;
price/earnings ratio; debt, or debt-to-equity or debt reduction; accounts receivable; writeoffs; cash; assets; liquidity; operations;
research or related milestones; business development; intellectual property (e.g., patents); product development; regulatory
activity; information technology; financings; product quality control; management; human resources; corporate governance;
compliance program; legal matters; internal controls; policies and procedures; accounting and reporting; strategic alliances,
licensing and partnering; site, plant or building development; customer retention; customer satisfaction; and/or mergers and
acquisitions or divestitures. The performance goals may differ from participant to participant and from award to award, may be
used alone or in combination, may be used to measure our performance as a whole or the performance of one of our business
units or product lines, may be measured in absolute terms or based on growth, and may be measured relative to a peer group or
index.
To the extent necessary to comply with the performance-based compensation provisions of Section 162(m), with respect
to any award granted subject to performance goals, within the first 25% of the performance period, but in no event more than
90 days following the commencement of any performance period (or such other time as may be required or permitted by
Section 162(m)), the Compensation Committee (or applicable subcommittee of the Compensation Committee) will, in writing
(i) designate one or more participants to whom an award will be made, (ii) select the performance goals applicable to the
performance period, (iii) establish the performance goals, and amounts of such awards, as applicable, which may be earned for
such performance period, and (iv) specify the relationship between performance goals and the amounts of such awards, as
applicable, to be earned by each participant for such performance period. Following the completion of each performance
period, the Compensation Committee (or applicable subcommittee of the Compensation Committee) will certify in writing
whether the applicable performance goals have been achieved for such performance period. In determining the amounts earned
by a participant, the Compensation Committee (or applicable subcommittee of the Compensation Committee) will have the
right to reduce or eliminate (but not increase) the amount payable at a given level of performance to take into account
additional factors that the Compensation Committee (or applicable subcommittee of the Compensation Committee) may deem
relevant to the assessment of individual or corporate performance for the performance period. A participant will be eligible to
receive payment pursuant to an award for a performance period only if the performance goals for such period are achieved.
No Repricing. The Restated 2009 Plan prohibits repricing of options and stock appreciation rights without stockholder
approval.
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Transferability of Awards. Unless the Compensation Committee provides otherwise, the Restated 2009 Plan does not
allow for the transfer of awards other than by will or by the laws of descent and distribution, and only the recipient of an award
may exercise an award during his or her lifetime.
Change In Control. Like the 2009 Plan, the Restated 2009 Plan provides that in the event of a merger or reorganization,
each outstanding award will be treated as set forth in the terms of the applicable agreement of merger or reorganization, which
agreement may provide, without limitation, that the surviving corporation or its parent will assume or continue the outstanding
awards, or that outstanding awards may vest on an accelerated basis or be canceled with or without consideration. Unless
otherwise provided in the applicable award agreement, if there is a Change In Control (as defined in the Restated 2009 Plan)
and the transaction provides for the assumption or continuation of outstanding awards, no acceleration of vesting will occur;
however, if there is no assumption or continuation of outstanding awards, the awards will fully vest and become exercisable as
of immediately prior to such Change In Control.
Term. The Restated 2009 Plan will automatically terminate on May 10, 2027, unless we terminate it sooner. In addition,
the Board has the authority to amend, alter, suspend or terminate the Restated 2009 Plan provided such action does not impair
the rights of any participant without the written consent of such participant.
Number of Awards Granted to Employees, Consultants and Directors
The number of awards that an employee, consultant or director may receive under the Restated 2009 Plan is in the
discretion of the Compensation Committee (or the Board, with respect to our non-employee directors) and therefore cannot be
determined in advance. Our executive officers are eligible to receive awards under the Restated 2009 Plan and, accordingly, our
executive officers have an interest in this proposal. The following table sets forth (i) the aggregate number of shares of common
stock subject to options and stock units granted under the 2009 Plan during fiscal year 2016, (ii) the average per share exercise
price of the options and (iii) the dollar value of such shares based on $10.13 per share, the fair market value of our common
stock as reported by the NYSE on December 31, 2016:

Name of Individual or Group

Andrew S. Clark
Kevin Royal
Christopher M. Henn
Jane L. McAuliffe
Diane L. Thompson
All executive officers, as a group
All directors who are not executive officers, as a group
All employees who are not executive officers, as a group
(1)

Average Per
Share Exercise
Price

Number of Shares
Granted

147,930
50,070
55,090
50,380
35,160
443,480
62,140
374,280

$
$
$
$
$
$
$
$

10.59
10.59
10.59
10.59
10.59
10.59
10.44
10.44

Dollar Value of
Shares Granted (1)

$
$
$
$
$
$
$
$

482,796
163,397
179,808
164,410
114,773
1,732,027
146,885
3,234,408

No dollar value is included for shares subject to options because the option exercise prices are in excess of $10.13 per share, the fair
market value of our common stock as reported by the NYSE on December 31, 2016.

Federal Tax Aspects
The following paragraphs present a summary of the general federal income tax consequences to U.S. taxpayers and us of
awards granted under the Restated 2009 Plan. Tax consequences for any particular individual may be different.
Nonstatutory Stock Options. No taxable income is reportable when a nonstatutory stock option with an exercise price at
least equal to the fair market value of the underlying stock on the date of grant is granted to a participant. Upon exercise, the
participant will recognize ordinary income in an amount equal to the excess of the fair market value (on the exercise date) of
the shares purchased over the exercise price of the option. Any taxable income recognized in connection with an option
exercise by an employee of ours is subject to tax withholding by us. Any additional gain or loss recognized upon any later
disposition of the shares would be capital gain or loss.
Incentive Stock Options. No taxable income is reportable when an incentive stock option is granted or exercised (except
for purposes of the alternative minimum tax, in which case taxation is the same as for nonstatutory stock options). If the
participant exercises the option and then later sells or otherwise disposes of the shares more than two years after the grant date
and more than one year after the exercise date, the difference between the sale price and the exercise price will be taxed as
capital gain or loss. If the participant exercises the option and then later sells or otherwise disposes of the shares before the end
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of the two- or one-year holding periods described above, he or she generally will have ordinary income at the time of the sale
equal to the fair market value of the shares on the exercise date (or the sale price, if less) minus the exercise price of the option.
Stock Appreciation Rights. No taxable income is reportable when a stock appreciation right with an exercise price equal to
the fair market value of the underlying stock on the date of grant is granted to a participant. Upon exercise, the participant will
recognize ordinary income in an amount equal to the amount of cash received and the fair market value of any shares received.
Any additional gain or loss recognized upon any later disposition of the shares would be capital gain or loss.
Stock Grants and Stock Units. A participant generally will not have taxable income at the time an award of a stock grant
or stock units is granted, to the extent such stock grant or stock units are subject to vesting conditions when granted. Instead, he
or she will recognize ordinary income in the first taxable year in which his or her interest in the shares underlying the award
becomes either (i) freely transferable or (ii) no longer subject to substantial risk of forfeiture. However, the recipient of a stock
grant that is subject to vesting conditions when granted may elect to recognize income at the time he or she receives the award
in an amount equal to the fair market value of the shares underlying the award (less any cash paid for the shares) on the date the
award is granted.
Performance Cash. A participant generally will not have taxable income at the time an award of performance cash is
granted. Upon payment of the performance cash, the participant will recognize ordinary income equal to the amount received
on the date of payment.
Tax Effect for Us. We generally will be entitled to a tax deduction in connection with an award under the Restated 2009
Plan in an amount equal to the ordinary income realized by a participant and at the time the participant recognizes such income
(for example, the exercise of a nonstatutory stock option). Special rules limit the deductibility of compensation paid to our chief
executive officer and to “covered employees” within the meaning of Section 162(m). Under Section 162(m), the annual
compensation paid to any of these specified executives will be deductible only to the extent that it does not exceed $1,000,000.
However, we may be able to preserve the deductibility of certain compensation in excess of $1,000,000 if the conditions of
Section 162(m) are met. These conditions include, among other things, obtaining stockholder approval of the Restated 2009
Plan, setting limits on the number of awards that any individual may receive, and for awards other than certain stock options,
establishing objective performance criteria that must be met before the award will actually vest or be paid. The Restated 2009
Plan is intended to permit (but not require) the Compensation Committee (or applicable subcommittee of the Compensation
Committee) to grant awards that qualify as performance-based for purposes of satisfying the conditions of Section 162(m). If
the Compensation Committee (or applicable subcommittee of the Compensation Committee) designates a particular award as
an award intended to qualify for the performance-based compensation exception under Section 162(m), the Compensation
Committee (or applicable subcommittee of the Compensation Committee) will endeavor to design and administer the award in
a manner that will preserve the deductibility of compensation in excess of $1,000,000. Nevertheless, the requirements of this
exception are complex and in some respects vague and difficult to apply. Consequently, we cannot guarantee that compensation
that is intended to qualify for the performance-based compensation exception under Section 162(m) will in fact so qualify.
Section 409A. Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”), places certain
requirements on non-qualified deferred compensation arrangements. These include requirements with respect to an individual's
election to defer compensation and the individual's selection of the timing and form of distribution of the deferred
compensation. Section 409A also generally provides that distributions must be made on or following the occurrence of certain
events (e.g., the individual's separation from service, a predetermined date or the individual's death). Section 409A imposes
restrictions on an individual's ability to change his or her distribution timing or form after the compensation has been deferred.
For certain individuals who are officers, subject to certain exceptions, Section 409A requires that such officer's distribution
commence no earlier than six months after such officer's separation from service.
Awards granted under the Restated 2009 Plan with a deferral feature will be subject to the requirements of Section 409A.
If an award is subject to and fails to satisfy the requirements of Section 409A, the recipient of that award may recognize
ordinary income on the amounts deferred under the award, to the extent vested, which may be prior to when the compensation
is actually or constructively received. Also, if an award that is subject to Section 409A fails to comply with Section 409A's
provisions, Section 409A imposes an additional 20% federal income tax on compensation recognized as ordinary income, as
well as possible interest charges and penalties. In addition, certain states, such as California, have adopted similar provisions
that impose similar penalty taxes.
Medicare Surtax. Beginning in 2013, a participant's annual “net investment income,” as defined in Section 1411 of the
Internal Revenue Code of 1986, as amended, may be subject to a 3.8% federal surtax (generally referred to as the “Medicare
Surtax”). Net investment income may include capital gain and/or loss arising from the disposition of shares subject to a
participant's awards under the Restated 2009 Plan. Whether a participant's net investment income will be subject to the
Medicare Surtax will depend on the participant's level of annual income and other factors.
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THE FOREGOING IS ONLY A SUMMARY OF THE EFFECTS OF FEDERAL INCOME TAXATION UPON
PARTICIPANTS AND THE COMPANY WITH RESPECT TO AWARDS UNDER THE RESTATED 2009 PLAN, AS
AMENDED. IT DOES NOT PURPORT TO BE COMPLETE, AND DOES NOT DISCUSS THE TAX CONSEQUENCES OF
A PARTICIPANT'S DEATH OR THE PROVISIONS OF THE INCOME TAX LAWS OF ANY MUNICIPALITY, STATE OR
FOREIGN COUNTRY IN WHICH THE PARTICIPANT MAY RESIDE.
Vote Required
Approval of the Restated 2009 Plan requires the affirmative vote of a majority of the shares present in person or by proxy
and entitled to vote at a meeting at which a quorum is present. Abstentions are deemed to be votes cast and have the same effect
as a vote “AGAINST” the proposal. This proposal is considered a “non-discretionary” matter on which your broker, bank or
other agent will not be able to vote on your behalf if it does not receive instructions from you; therefore, there may be broker
non-votes in connection with this proposal. If you hold your shares in “street name” and you do not instruct your broker, bank
or other agent how to vote your shares on this proposal, no vote will be cast on your behalf on this proposal. Therefore, it is
critical that you indicate your vote on this proposal if you want your vote to be counted.
THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL
OF THE AMENDMENT AND RESTATEMENT OF THE 2009 PLAN
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PROPOSAL 4
ADVISORY VOTE ON EXECUTIVE COMPENSATION
In determining the compensation of our executive officers, the main goal of the Compensation Committee is to align the
interests of our executive officers with the interests of our stockholders and the missions of our educational institutions.
Accordingly, one of the primary objectives of the Compensation Committee in setting executive compensation is to incentivize
and reward our executive officers for maintaining and enhancing the quality of our educational institutions. The Compensation
Committee believes that emphasizing quality, particularly the quality of the academic process, is an appropriate indicator by
which to measure and compare the performance of our executive officers when determining the amounts and types of
compensation to be paid. The other primary objective of the Compensation Committee when setting executive compensation is
to encourage our executive officers to increase the growth and profitability of our company, particularly as measured by
revenue and EBITDA. “EBITDA” is a non-GAAP financial measure that is defined to mean net income plus interest expense,
less interest income, plus income tax expense, and plus depreciation and amortization.
The Compensation Committee believes in a “pay-for-performance” philosophy for the named executive officers, and that
a substantial portion of the overall compensation package for each executive officer should be variable and tied to the
achievement of the objectives described above. The Compensation Committee also seeks to pay our executive officers at levels
that are generally consistent with those paid at other similarly sized companies in our industry in order to maintain an adequate
level of retention while also providing sufficient incentives to achieve our objectives.
Stockholders are urged to read the “Compensation Discussion and Analysis” section of this proxy statement, which
discusses how our compensation design and practices reflect our compensation philosophy and objectives. The Compensation
Committee and the Board believe that our compensation design and practices are effective in implementing our executive
compensation philosophy and objectives.
We are required to submit a proposal to stockholders for an advisory vote to approve the compensation of our named
executive officers pursuant to Section 14A of the Exchange Act. This vote, commonly known as a “say-on-pay” vote, gives our
stockholders the opportunity to express their views on the compensation of our named executive officers. This vote is not
intended to address any specific item of compensation, but rather the overall compensation of our named executive officers and
the compensation principles, policies and practices described in this proxy statement.
Accordingly, the following resolution will be submitted for a stockholder vote at the Annual Meeting:
“RESOLVED, that the compensation of our named executive officers, as disclosed in the proxy statement for our 2017
Annual Meeting of Stockholders pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and
Analysis, compensation tables and narrative discussion, is hereby APPROVED.”
As this is an advisory vote, the result will not be binding on us, the Board or the Compensation Committee. However, the
Compensation Committee values the views expressed by our stockholders in their vote on this proposal and will consider the
outcome of the vote when evaluating our compensation principles, policies and practices. Proxies submitted without direction
pursuant to this solicitation will be voted “FOR” the approval of the compensation of our named executive officers as presented
in this proxy statement.
Our most recent stockholder advisory vote on executive compensation was held at our 2014 Annual Meeting of
Stockholders based upon the Board’s determination, taking into account the advisory vote of our stockholders on the frequency
of stockholder advisory votes on executive compensation held at our 2011 Annual Meeting of Stockholders, that the
stockholder advisory vote on executive compensation should be held every three years. At this time, we cannot determine the
next annual meeting of stockholders at which a stockholder advisory vote on executive compensation will be held because the
timing of such a stockholder advisory vote is dependent in part upon the outcome of the advisory, non-binding stockholder vote
to be held at the Annual Meeting regarding the frequency of future stockholder advisory votes on executive compensation, as
more fully described below in Proposal 5. The Board has recommended to the stockholders that a stockholder advisory vote on
executive compensation be conducted every three years, and based upon the outcome of the stockholder advisory vote on
frequency described in Proposal 5, the Board will determine how frequently to hold a stockholder advisory vote on executive
compensation. When such a determination has been made by the Board, we will disclose the frequency with which we will hold
stockholder advisory votes on executive compensation in a Current Report on Form 8-K disclosing the results of the Annual
Meeting or in an amendment to such Current Report on Form 8-K.
THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE APPROVAL ON AN ADVISORY, NONBINDING BASIS OF THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS AS PRESENTED IN
THIS PROXY STATEMENT
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PROPOSAL 5
ADVISORY VOTE ON FREQUENCY OF STOCKHOLDER ADVISORY VOTE ON EXECUTIVE COMPENSATION
Pursuant to Section 14A of the Exchange Act, we are required to submit to stockholders a separate advisory vote as to
whether the stockholder advisory vote to approve the compensation of our named executive officers set forth in Proposal 4
above should occur every one, two or three years. You may cast your vote by choosing one year, two years or three years, or
you may abstain from voting on the resolution set forth below.
In formulating its recommendation, the Board considered that an advisory, non-binding vote on executive compensation
every three years was appropriate because (i) our executive compensation program is designed to support long-term value
creation, and a triennial vote will allow stockholders to better judge our executive compensation program in relation to our
long-term performance, (ii) a triennial vote will provide us with the time to thoughtfully respond to stockholders' sentiments
and implement any necessary changes, and (iii) we will continue to engage with our stockholders regarding our executive
compensation program during the period between stockholder advisory votes on executive compensation.
Accordingly, the following resolution will be submitted for a stockholder vote at the Annual Meeting:
“RESOLVED, that the option set forth below receiving the highest number of votes cast by the stockholders shall be the
preferred frequency with which we are to hold an advisory vote to approve the compensation of our named executive
officers:
•

every year;

•

every two years; or

•

every three years.”

As this is an advisory vote, the result will not be binding on us or the Board. However, the Board values the views
expressed by our stockholders in their vote on this proposal and will consider the outcome of the vote when determining the
frequency with which we should submit to stockholders an advisory vote to approve the compensation of our named executive
officers. Proxies submitted without direction pursuant to this solicitation will be voted for the option of “every three years.”
THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE OPTION OF “EVERY
THREE YEARS” AS THE FREQUENCY OF THE ADVISORY VOTE ON EXECUTIVE COMPENSATION.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
The Charter of the Audit Committee provides that any related party transaction (or series of transactions) that may require
disclosure under the rules of the SEC must be reviewed and approved by the Audit Committee. When evaluating such
transactions, the Audit Committee focuses on whether the terms of such transactions are at least as favorable to us as terms we
would receive on an arm's-length basis from an unaffiliated third party.
The following is a description of transactions since the beginning of our last fiscal year, including any currently proposed
transactions, to which we have been or will be a party, in which the amount involved exceeds $120,000 and in which any of our
directors, executive officers, holders of more than five percent of our common stock or any member of the immediate family of
any of the foregoing persons has had or will have a direct or indirect material interest. This description does not cover
(i) compensation arrangements with our executive officers and directors that are described elsewhere in this proxy statement
under the sections entitled “Executive Compensation” and “Corporate Governance — Director Compensation” or
(ii) compensation arrangements with our executive officers other than our NEOs that have been approved, or recommended to
the Board for approval, by our Compensation Committee.
Indemnification Agreements
Our certificate of incorporation and bylaws require us to indemnify our directors and executive officers to the fullest
extent permitted by Delaware law. Additionally, as permitted by Delaware law, we have entered into indemnification
agreements with each of our directors and executive officers pursuant to which we agree to indemnify those individuals to the
fullest extent permitted by Delaware law against all expenses, judgments, fines, settlements and other amounts actually and
reasonably incurred by such individual in connection with the investigation, defense, settlement or appeal of any pending,
threatened or completed action, hearing, suit or other proceeding to which they are or may be made a party or threatened to be
made a party by reason of their position as a director, officer or other agent of ours, and otherwise to the fullest extent permitted
under Delaware law and our certificate of incorporate and bylaws. We also have an insurance policy covering our directors and
executive officers with respect to certain liabilities, including liabilities arising under the Securities Act of 1933, as amended
(the “Securities Act”) or otherwise.
Nominating Agreement with Warburg Pincus
In February 2009, we entered into a nominating agreement with Warburg Pincus. Under the nominating agreement, as
long as Warburg Pincus beneficially owns at least 15% of the outstanding shares of our common stock, we agree, subject to our
fiduciary obligations, to nominate and recommend to our stockholders that two individuals designated by Warburg Pincus be
elected to the Board. If at any time Warburg Pincus beneficially owns less than 15% but more than 5% of the outstanding
shares of our common stock, we agree, subject to our fiduciary obligations, to nominate and recommend to our stockholders
that one individual designated by Warburg Pincus be elected to the Board. One individual affiliated with Warburg Pincus,
Mr. Hackett, currently serves on the Board.
Second Amended and Restated Registration Rights Agreement
In August 2009, we entered into a Second Amended and Restated Registration Rights Agreement with Warburg Pincus
and certain other security holders, including some of our executive officers and directors (Messrs. Clark and Craig and Dr.
McAuliffe). The material terms of this agreement are described below.
Demand Registration Rights. So long as we are eligible to file a registration statement with the SEC, Warburg Pincus may
request we effect a registration at any time, provided that anticipated aggregate public offering proceeds (before any
underwriting discounts and commissions) will not be less than $7.5 million. We may postpone the filing of any such
registration statement for up to 90 days once in any 12-month period. If during that 90-day period we file a registration
statement and we are actively employing in good faith all reasonable efforts to cause such registration statement to become
effective, then we may further postpone any demand registration until 180 days after the effective date of the currently filed
registration statement. We may also postpone the filing of any such registration statement for up to 180 days once in any 12month period if the Board determines in good faith that the filing would be seriously detrimental to our stockholders or us.
Form S-3 Registration Rights. If we are eligible to file a registration statement on Form S-3, Warburg Pincus may request
that we register their shares of common stock for resale on a Form S-3 registration statement, provided that the total proceeds
of the shares to be offered is more than $5.0 million and that the request is not made within 180 days of the effective date of our
most recent Form S-3 registration statement in which the securities held by Warburg Pincus could have been included for sale
or distribution. We are also not obligated to file a Form S-3 registration statement in any jurisdiction where we would be
required to execute a general consent to service of process in effecting such registration, qualification or compliance, subject to
certain restrictions. Warburg Pincus has the right to request an unlimited number of registrations on Form S-3. In July 2011, we
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filed a Form S-3 registration statement at the request of Warburg Pincus, registering the resale of 34,589,220 shares of our
common stock held by Warburg Pincus. Warburg Pincus continues to hold 9,638,285 shares of our common stock.
Payment of Registration Expenses. We are required to pay certain legal fees and other expenses on behalf of Warburg
Pincus and other parties to the agreement in connection with any registration. For our initial public offering and a withdrawn
secondary offering in 2009, we paid $269,000 in fees and other expenses on behalf of Warburg Pincus and $61,000 in fees and
other expenses on behalf of the other selling stockholders. For the Form S-3 registration statement we filed at the request of
Warburg Pincus in July 2011, we paid $168,000 in fees and other expenses on behalf of Warburg Pincus.
Piggyback Registration Rights. If we register any shares of common stock under the Securities Act in connection with a
public offering, the stockholders with piggyback registration rights have the right to include in the registration shares of
common stock held by them or which they can obtain upon the exercise or conversion of another security, subject to specified
exceptions. The underwriters of any such offering have the right to limit the number of shares registered by these stockholders
due to marketing reasons. If the total amount of shares of common stock these stockholders wish to include exceeds the total
amount of shares that the underwriters determine the stockholders may sell in the offering, the shares to be included in the
registration will be subject to cutbacks as specified in the agreement.
Master Purchase Agreement with Spigit, Inc.
In July 2011, we entered into a Master Purchase Agreement with Spigit, Inc. (“Spigit”). Spigit has developed certain
social collaboration software and an online social collaboration system that captures, analyzes and quantifies interactions
among participants. In July 2012, we entered into an addendum to the Master Purchase Agreement providing for additional user
licenses and professional services. We paid Spigit a total of $131,000, $0 and $0 under the Master Purchase Agreement, as
amended, in 2014, 2015 and 2016, respectively. Two funds controlled by WP LLC were significant investors in Spigit. WP
LLC controls Warburg Pincus, our majority stockholder. In September 2013, Spigit merged with Mindjet LLC. The two funds
controlled by WP LLC that were significant investors in Spigit own less than 5% of the post-merger entity.
Agreements with iParadigms, LLC
In June 2009, we entered into a Registration Agreement with iParadigms, LLC (“iParadigms”), as amended, pursuant to
which we license certain software to detect and prevent student plagiarism. This agreement was amended in October 2012 to
extend its term until October 2015. In August 2009, we entered into an iThenticate Registration Agreement with iParadigms, as
amended, pursuant to which we license certain software to detect and prevent professional plagiarism. Under these agreements,
we paid iParadigms $5,000, $0 and $0 in 2014, 2015 and 2016, respectively. A fund controlled by WP LLC is a significant
investor in iParadigms. WP LLC controls Warburg Pincus, our majority stockholder.

53

EQUITY COMPENSATION PLAN INFORMATION
The following table summarizes the number of outstanding options and rights granted to our employees, consultants and
directors, as well as the number of shares of common stock remaining available for future issuance, under our equity
compensation plans as of December 31, 2016:

Plan Category
Equity compensation plans approved by security
holders (1) (2)
Equity compensation plans not approved by
security holders
Total

Number of securities
to be issued upon
exercise of
outstanding options
and rights
(a)

Weighted-average
exercise price of
outstanding options
and rights
(b)

Number of securities
remaining available for
future issuance under
equity compensation plans
(excluding securities
reflected in column (a))
(c)

5,742,714 (3)

$

12.52 (4)

5,767,168

—
5,742,714

$

—
12.52

—
5,767,168

(1)

Consists of the 2005 Plan, the 2009 Plan and our Employee Stock Purchase Plan.

(2)

The 2009 Plan provides for an annual increase in the number of shares available for issuance thereunder on January 1, 2010 and on
each subsequent January 1 through and including January 1, 2019, in an amount equal to the least of (i) two percent (2%) of the
outstanding shares of our common stock on the last day of the immediately preceding fiscal year, (ii) 1,300,000 shares of our common
stock or (iii) such lesser amount as the Board may determine. Consistent with the 2013 amendment and restatement of the 2009 Plan,
the number of shares available for issuance pursuant to the 2009 Plan will also increase on a one-for-one basis for each stock option
previously issued pursuant to the 2005 Plan that, in the future, expires or terminates without having been exercised in full or is forfeited
to or repurchased by the Company, provided that the maximum number of shares to be added to the 2009 Plan from the 2005 Plan is
2,038,683 shares. Our Employee Stock Purchase Plan provides for an annual increase in the number of shares available for issuance
thereunder on January 1, 2010 and on each subsequent January 1 through and including January 1, 2019, in an amount equal to the least
of (a) one percent (1%) of the outstanding shares of our common stock on the last day of the immediately preceding fiscal year, (b)
400,000 shares of our common stock or (c) such lesser amount as the Board or Compensation Committee may determine.

(3)

Includes 2,135,977 shares of common stock issuable upon the vesting of outstanding RSUs and PSUs, which entitle the holder thereof
to one share of common stock for each unit that vests over the holder's period of continued service.

(4)

Calculated taking into account the 2,135,977 shares of common stock issuable upon the vesting of outstanding RSUs and PSUs without
the payment of any exercise price.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE
Section 16(a) of the Exchange Act requires our directors, officers and beneficial owners of more than 10% of our
common stock to file with the SEC reports of ownership and changes in ownership of our common stock and other equity
securities. Directors, officers and greater than 10% beneficial owners are required by SEC regulations to furnish us with copies
of all Section 16(a) forms they file. Based solely on a review of copies of these reports provided to us and certain written
representations that no other reports were required during the year ended December 31, 2016, we believe that each of our
directors, officers and greater than 10% beneficial owners met all of the applicable Section 16(a) filing requirements for
transactions in our common stock during the year ended December 31, 2016.
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OTHER MATTERS
We know of no other matters to be submitted at the Annual Meeting. If any other matters are properly brought before the
Annual Meeting, it is the intention of the individuals we have designated as proxies to vote the shares that they represent on
such matters in accordance with their judgment.
For further information about Bridgepoint Education, Inc., please refer to our Annual Report on Form 10-K for the year
ended December 31, 2016 filed with the SEC on March 7, 2017. Our Annual Report on Form 10-K is publicly available on our
website at www.bridgepointeducation.com under “Investor Relations.” You may also obtain a copy by sending a written request
to Bridgepoint Education, Inc., Attn: Investor Relations, 8620 Spectrum Center Blvd, San Diego, California 92123.
By order of the Board of Directors,
/s/ Diane L. Thompson
Diane L. Thompson
Executive Vice President, Secretary and General Counsel
Dated: March 29, 2017
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Annex A
BRIDGEPOINT EDUCATION, INC.
2009 STOCK INCENTIVE PLAN
(as amended and restated May 10, 2017)
SECTION 1.

INTRODUCTION.

The Company's Board of Directors originally adopted the Bridgepoint Education, Inc. 2009 Stock
Incentive Plan effective upon approval by the Company’s stockholders, which was obtained on March 16,
2009. The Plan was first amended and restated in its entirety effective March 31, 2009. The Plan was again
amended and restated in its entirety effective May 13, 2013, which amendment and restatement was
subsequently amended on one occasion. The Company now wishes to amend and restate the Plan in its
entirety a third time by the adoption of this document.
The purpose of the Plan is to promote the long-term success of the Company and the creation of
stockholder value by offering Selected Employees an opportunity to acquire a proprietary interest in the
success of the Company, or to increase such interest, and to encourage such Selected Employees to continue
to provide services to the Company and to attract new individuals with outstanding qualifications.
The Plan seeks to achieve this purpose by providing for Awards in the form of Options (which may
constitute Incentive Stock Options or Nonstatutory Stock Options), Stock Appreciation Rights, Stock Grants,
Stock Units and Performance Cash.
This Plan and all Awards shall be construed in accordance with and governed by the laws of the State
of Delaware, but without regard to its conflict of law provisions. Capitalized terms shall have the meaning
provided in Section 2 unless otherwise provided in this Plan or any related Stock Option Agreement, SAR
Agreement, Stock Grant Agreement, Stock Unit Agreement or Performance Cash Agreement.
SECTION 2.

DEFINITIONS.

(a)
“Affiliate” means any entity other than a Subsidiary, if the Company and/or one or more
Subsidiaries own not less than 50% of such entity. For purposes of determining an individual's “Service,”
this definition shall include any entity other than a Subsidiary, if the Company, a Parent and/or one or more
Subsidiaries own not less than 50% of such entity.
(b)
“Award” means any award of an Option, SAR, Stock Grant, Stock Unit or Performance Cash
under the Plan.
(c)

“Board” means the Board of Directors of the Company, as constituted from time to time.

(d)
“Cashless Exercise” means, to the extent that a Stock Option Agreement so provides and as
permitted by applicable law, a program approved by the Committee in which payment may be made all or
in part by delivery (on a form prescribed by the Committee) of an irrevocable direction to a securities broker
to sell Shares and to deliver all or part of the sale proceeds to the Company in payment of the aggregate
Exercise Price and any applicable tax

A-1

withholding obligations (up to the maximum amount permitted by applicable law) relating to the Option.
(e)
“Cause” means, except as may otherwise be provided in a Participant’s employment
agreement or applicable Award agreement, any one of the following: (i) a conviction of a Participant for a
felony crime or the failure of a Participant to contest prosecution for a felony crime, or (ii) a Participant's
misconduct, fraud, disloyalty or dishonesty (as such terms may be defined by the Committee in its sole
discretion), or (iii) any unauthorized use or disclosure of confidential information or trade secrets by a
Participant, or (iv) a Participant's negligence, malfeasance, breach of fiduciary duties, neglect of duties, or
(v) any material violation by a Participant of a written Company or Subsidiary or Affiliate policy or any
material breach by a Participant of a written agreement with the Company or Subsidiary or Affiliate, or
(vi) any other act or omission by a Participant that, in the opinion of the Committee, could reasonably be
expected to adversely affect the Company's or a Subsidiary's or an Affiliate's business, financial condition,
prospects and/or reputation. In each of the foregoing subclauses (i) through (vi), whether or not a “Cause”
event has occurred will be determined by the Committee in its sole discretion and the Committee's
determination shall be conclusive, final and binding. For the avoidance of doubt, nothing in this Plan shall
prohibit any Participant from reporting possible violations of federal law or regulation to any governmental
agency or entity, including, but not limited to, the Department of Justice, the SEC, Congress, and any agency
Inspector General, or from participating in a resulting investigation or making other disclosures that are
protected under the whistleblower provisions of federal law or regulation.
(f)
“Change In Control” means, except as may otherwise be provided in a Participant's
employment agreement or applicable Award agreement, any one of the following:
(i)
The acquisition by any individual, entity or group (other than the Company or any
employee benefit plan of the Company or Warburg Pincus & Co. (and its affiliated entities and investment
funds) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of
securities representing more than 50% of the voting securities of the Company entitled to vote generally in
the election of directors, determined on a fully-diluted basis (“Company Voting Securities”); provided,
however, that such acquisition shall not constitute a Change In Control hereunder if a majority of the holders
of the Company Voting Securities immediately prior to such acquisition retain directly or through ownership
of one or more holding companies, immediately following such acquisition, a majority of the voting securities
entitled to vote generally in the election of directors of the successor entity;
(ii)

The sale, transfer or other disposition of all or substantially all of the Company's assets;

(iii)

When a majority of the members of the Board shall not be Company Directors.

or

A transaction shall not constitute a Change In Control if its sole purpose is to change the state of the
Company's incorporation or to create a holding company that will be owned in substantially the same
proportions by the persons who held the Company's securities immediately before such transactions. In the
case of clauses (i) and (ii), a Change In Control shall not be
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deemed to have occurred for purposes of the Plan until the transaction that would otherwise be considered
a Change In Control closes. Notwithstanding the foregoing, a Change In Control shall not occur for purposes
of this Plan in the case of Awards that are subject to the requirements of Code Section 409A unless such
Change In Control constitutes a “change in control event” as defined in Code Section 409A.
(g)
“Code” means the Internal Revenue Code of 1986, as amended, and the regulations and
interpretations promulgated thereunder.
(h)

“Committee” means a committee described in Section 3.

(i)

“Common Stock” means the Company's common stock, $0.01 par value per share.

(j)

“Company” means Bridgepoint Education, Inc., a Delaware corporation.

(k)
“Company Directors” means (i) individuals who as of the Effective Date are members of
the Board; (ii) individuals elected as directors of the Company subsequent to the Effective Date for whose
election proxies shall have been solicited by the Board; or (iii) any individual elected or appointed to the
Board to fill vacancies of the Board caused by death or resignation (but not by removal) or to fill newly
created directorships.
(l)
“Consultant” means an individual who performs bona fide services to the Company, a Parent,
a Subsidiary or an Affiliate, other than as an Employee or Director or Non-Employee Director.
(m)
“Covered Employees” means those persons whose compensation is subject to the deduction
limitations of Code Section 162(m).
(n)
“Determination Date” means the latest possible date that will not jeopardize the qualification
of an Award granted under the Plan as “performance-based compensation” under Code Section 162(m).
(o)

“Director” means a member of the Board who is also an Employee.

(p)
“Disability” means that the Selected Employee is classified as disabled under a long-term
disability policy of the Company or, if no such policy applies, the Selected Employee is unable to engage in
any substantial gainful activity by reason of any medically determinable physical or mental impairment which
can be expected to result in death or which has lasted or can be expected to last for a continuous period of
not less than 12 months.
(q)

“Effective Date” means May 10, 2017.

(r)
“Employee” means any individual who is a common-law employee of the Company, a Parent,
a Subsidiary or an Affiliate.
(s)

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
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(t)
“Exercise Price” means, in the case of an Option, the amount for which a Share may be
purchased upon exercise of such Option, as specified in the applicable Stock Option Agreement. “Exercise
Price” means, in the case of a SAR, an amount, as specified in the applicable SAR Agreement, which is
subtracted from the Fair Market Value in determining the amount payable to a Participant upon exercise of
such SAR.
(u)
“Fair Market Value” means the market price of a Share as determined by the regular session
closing price for such stock as reported on the New York Stock Exchange on the date of determination, or
if there were no sales on such date, on the last date preceding such date on which a closing price was reported.
If the foregoing provision is inapplicable, then the Fair Market Value shall be determined by the Committee
in good faith using a reasonable application of a reasonable valuation method as the Committee deems
appropriate.
(v)

“Fiscal Year” means the Company's fiscal year.

(w)

“Grant” means any grant of an Award under the Plan.

(x)
Section 422.

“Incentive Stock Option” or “ISO” means an incentive stock option described in Code

(y)

“Non-Employee Director” means a member of the Board who is not an Employee.

(z)

“Nonstatutory Stock Option” or “NSO” means a stock option that is not an ISO.

(aa) “Option” means an ISO or NSO granted under the Plan entitling the Optionee to purchase a
specified number of Shares, at such times and applying a specified Exercise Price, as provided in the applicable
Stock Option Agreement.
(bb)

“Optionee” means an individual, estate or other entity that holds an Option.

(cc) “Parent” means any corporation (other than the Company) in an unbroken chain of
corporations ending with the Company, if each of the corporations other than the Company owns stock
possessing 50% or more of the total combined voting power of all classes of stock in one of the other
corporations in such chain. A corporation that attains the status of a Parent on a date after the Effective Date
shall be considered a Parent commencing as of such date.
(dd)

“Participant” means an individual or estate or other entity that holds an Award.

(ee) “Performance Cash” means a right to receive a specified amount of cash payable upon the
satisfaction of any one or more Performance Goals and/or other conditions (including, without limitation,
continued Service through a specified date) as determined by the Committee and set forth in the applicable
Performance Cash Agreement.
(ff)
“Performance Cash Agreement” means the agreement described in Section 11 evidencing
each Award of Performance Cash.
(gg) “Performance Goals” means one or more objective measurable performance factors as
determined by the Committee with respect to each Performance Period based upon one
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or more of the following: (i) operating income; (ii) earnings before interest or taxes and earnings before
interest, taxes, depreciation and amortization; (iii) earnings or net earnings; (iv) cash flow; (v) market share;
(vi) net or gross sales or revenue; (vii) expenses or expense reduction; (viii) cost of goods sold; (ix) profit/
loss or profit margin, net or gross; (x) working capital; (xi) return on equity or assets; (xii) earnings per share
(diluted or basic); (xiii) economic value added, or EVA; (xiv) stock price; (xv) price/earnings ratio; (xvi) debt,
or debt-to-equity or debt reduction; (xvii) accounts receivable; (xviii) writeoffs; (xix) cash; (xx) assets;
(xxi) liquidity; (xxii) operations; (xxiii) research or related milestones; (xxiv) business development;
(xxv) intellectual property (e.g., patents); (xxvi) product development; (xxvii) regulatory activity;
(xxviii) information technology; (xxix) financings; (xxx) product quality control; (xxxi) management;
(xxxii) human resources; (xxxiii) corporate governance; (xxxiv) compliance program; (xxxv) legal matters;
(xxxvi) internal controls; (xxxvii) policies and procedures; (xxxviii) accounting and reporting;
(xxxix) strategic alliances, licensing and partnering; (xl) site, plant or building development; (xli) customer
retention; (xlii) customer satisfaction and/or (xlii) mergers and acquisitions or divestitures; each with respect
to the Company and/or one or more Affiliates or operating units as determined by the Committee in its sole
discretion. Any such criteria used may be (A) measured in absolute terms, (B) measured in terms of growth,
(C) compared to another company or companies, (D) measured against the market as a whole and/or according
to applicable market indices, (E) measured against the performance of the Company as a whole or a segment
of the Company and/or (F) measured on a pre-tax or post-tax basis (if applicable). Further, any Performance
Goals may be used to measure the performance of one or more product lines or specific markets and may
be measured relative to a peer group or index. Awards issued to persons who are not Covered Employees
may take into account other (or no) factors.
(hh) “Performance Period” means any one or more periods of time, as determined by the
Committee in its sole discretion, within which the Performance Goals applicable to an Award are to be
achieved. The Committee may establish different Performance Periods for different Participants, and the
Committee may establish concurrent or overlapping Performance Periods.
(ii)
“Plan” means this Bridgepoint Education, Inc. 2009 Stock Incentive Plan as it may be
amended from time to time.
(jj)
“Prior Equity Plan” means the Bridgepoint Education, Inc. Amended and Restated 2005
Stock Incentive Plan.
(kk) “Re-Price” means that the Company has lowered or reduced the Exercise Price of outstanding
Options and/or outstanding SARs for any Participant(s) in a manner described by SEC Regulation S-K Item
402(d)(2)(viii) (or as described in any successor provision(s) or definition(s)) or has taken other action that
would constitute a repricing for purposes of the exchange upon which the Shares are then listed).
(ll)
“SAR Agreement” means the agreement described in Section 8 evidencing each Award of a
Stock Appreciation Right.
(mm) “SEC” means the Securities and Exchange Commission.
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(nn) “Section 16 Persons” means those officers, directors or other persons who are subject to
Section 16 of the Exchange Act.
(oo)

“Securities Act” means the Securities Act of 1933, as amended.

(pp) “Selected Employee” means an Employee, Consultant, Director, or Non-Employee Director
who has been selected by the Committee to receive an Award under the Plan.
(qq) “Service” means service as an Employee, Director, Non-Employee Director or Consultant.
Service will be deemed terminated as soon as the entity to which Service is being provided is no longer either
(i) the Company, (ii) a Parent, (iii) a Subsidiary or (iv) an Affiliate. A Participant's Service does not terminate
if he or she is a common-law employee and goes on a bona fide leave of absence that was approved by the
Company in writing and the terms of the leave provide for continued service crediting, or when continued
service crediting is required by applicable law. However, for purposes of determining whether an Option is
entitled to continuing ISO status, a common-law employee's Service will be treated as terminating ninety
(90) days after such Employee went on leave, unless such Employee's right to return to active work is
guaranteed by law or by a contract. Service terminates in any event when the approved leave ends, unless
such Employee immediately returns to active work. The Committee determines which leaves count toward
Service, and when Service terminates for all purposes under the Plan.
(rr)

“Share” means one share of Common Stock.

(ss)
“Stock Appreciation Right” or “SAR” means a stock appreciation right awarded under the
Plan which provides the holder with a right to potentially receive, in cash and/or Shares, value with respect
to a specific number of Shares, as provided in Section 8.
(tt)

“Stock Grant” means Shares awarded under the Plan.

(uu) “Stock Grant Agreement” means the agreement described in Section 9 evidencing each
Award of a Stock Grant.
(vv) “Stock Option Agreement” means the agreement described in Section 6 evidencing each
Award of an Option.
(ww) “Stock Unit” means a bookkeeping entry representing the equivalent of one Share, as awarded
under the Plan.
(xx) “Stock Unit Agreement” means the agreement described in Section 10 evidencing each
Award of a Stock Unit.
(yy) “Subsidiary” means any corporation (other than the Company) in an unbroken chain of
corporations beginning with the Company, if each of the corporations other than the last corporation in the
unbroken chain owns stock possessing 50% or more of the total combined voting power of all classes of
stock in one of the other corporations in such chain. A corporation that attains the status of a Subsidiary on
a date after the Effective Date shall be considered a Subsidiary commencing as of such date.
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(zz) “10-Percent Shareholder” means an individual who owns more than 10% of the total
combined voting power of all classes of outstanding stock of the Company, its Parent or any of its Subsidiaries.
In determining stock ownership, the attribution rules of Code Section 424(d) shall be applied.
SECTION 3. ADMINISTRATION.
(a)
Committee Composition. A Committee appointed by the Board shall administer the Plan.
Unless the Board provides otherwise, the Board's Compensation Committee (or a comparable committee of
the Board) shall be the Committee. The Board may also at any time terminate the functions of the Committee
and reassume all powers and authority previously delegated to the Committee.
The Committee shall have membership composition which enables (i) Awards to Section 16 Persons
to qualify as exempt from liability under Section 16(b) of the Exchange Act and (ii) Awards to Covered
Employees to qualify as performance-based compensation as provided under Code Section 162(m) (to the
extent such Awards are intended to qualify as performance-based compensation). For the avoidance of doubt,
to the extent that the Board determines it to be desirable to qualify Awards granted hereunder as “performancebased compensation” within the meaning of Code Section 162(m), the Plan will be administered by a
Committee of two (2) or more “outside directors” within the meaning of Code Section 162(m).
The Board may also appoint one or more separate committees of the Board, each composed of one
or more directors of the Company who need not qualify under Rule 16b-3 or Code Section 162(m), that may
administer the Plan with respect to Selected Employees who are not Section 16 Persons or Covered
Employees, respectively, may grant Awards under the Plan to such Selected Employees and may determine
all terms of such Awards. To the extent permitted by applicable law, the Board may also appoint a committee,
composed of one or more officers of the Company, that may authorize Awards to Employees (who are not
Section 16 Persons or Covered Employees) within parameters specified by the Board and consistent with
any limitations imposed by applicable law.
Notwithstanding the foregoing, the Board shall constitute the Committee and shall administer the
Plan with respect to all Awards granted to Non-Employee Directors.
(b)
Authority of the Committee. Subject to the provisions of the Plan, the Committee shall have
full authority and discretion to take any actions it deems necessary or advisable for the administration
of the Plan. Such actions shall include without limitation:
(i)

determining Selected Employees who are to receive Awards under the Plan;

(ii)
determining the type, number, vesting requirements, performance conditions (if any)
and their degree of satisfaction, and other features and conditions of such Awards and amending such Awards;
(iii)
correcting any defect, supplying any omission, or reconciling or clarifying any
inconsistency in the Plan or any Award agreement;
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(iv)
accelerating the vesting, or extending the post-termination exercise term, or waiving
restrictions, of Awards at any time and under such terms and conditions as it deems appropriate;
(v)

interpreting the Plan and any Award agreements;

(vi)

making all other decisions relating to the operation of the Plan; and

(vii) adopting such plans or subplans as may be deemed necessary or appropriate to provide
for the participation by non-U.S. employees of the Company and its Subsidiaries and Affiliates, which plans
and/or subplans shall be attached hereto as Appendices.
The Committee may adopt such rules or guidelines, as it deems appropriate to implement the Plan.
The Committee's determinations under the Plan shall be final and binding on all persons. The Committee's
decisions and determinations need not be uniform and may be made selectively among Participants in the
Committee's sole discretion. The Committee's decisions and determinations will be afforded the maximum
deference provided by law.
(c)
Indemnification. To the maximum extent permitted by applicable law, each member of the
Committee, or of the Board, or any persons (including without limitation Employees and officers)
who are delegated by the Board or Committee to perform administrative functions in connection with
the Plan, shall be indemnified and held harmless by the Company against and from (i) any loss, cost,
liability or expense that may be imposed upon or reasonably incurred by him or her in connection
with or resulting from any claim, action, suit or proceeding to which he or she may be a party or in
which he or she may be involved by reason of any action taken or failure to act under the Plan or any
Stock Option Agreement, SAR Agreement, Stock Grant Agreement, Stock Unit Agreement or
Performance Cash Agreement, and (ii) from any and all amounts paid by him or her in settlement
thereof, with the Company's approval, or paid by him or her in satisfaction of any judgment in any
such claim, action, suit or proceeding against him or her, provided he or she shall give the Company
an opportunity, at its own expense, to handle and defend the same before he or she undertakes to
handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be
exclusive of any other rights of indemnification to which such persons may be entitled under the
Company's Certificate of Incorporation or Bylaws, by contract, as a matter of law, or otherwise, or
under any power that the Company may have to indemnify them or hold them harmless.
SECTION 4. GENERAL.
(a)
General Eligibility. Only Employees, Consultants, Directors and Non-Employee Directors
shall be eligible for designation as Selected Employees by the Committee.
(b)
Incentive Stock Options. Only Selected Employees who are common-law employees of the
Company, a Parent or a Subsidiary shall be eligible for the grant of ISOs. In addition, a Selected Employee
who is a 10-Percent Shareholder shall not be eligible for the grant of an ISO unless the requirements set forth
in Code Section 422(c)(5) are satisfied. If and to the extent that any Shares are issued under a portion of any
Option that exceeds the $100,000 limitation of Code Section 422, such Shares shall not be treated as issued
under an ISO notwithstanding any designation otherwise. Certain decisions, amendments, interpretations
and actions by the

A-8

Committee and certain actions by a Participant may cause an Option to cease to qualify as an ISO pursuant
to the Code and by accepting an Option the Participant agrees in advance to such disqualifying action.
(c)
Restrictions on Shares. Any Shares issued pursuant to an Award shall be subject to such
rights of repurchase, rights of first refusal and other transfer restrictions as the Committee may determine.
Such restrictions shall apply in addition to any restrictions that may apply to holders of Shares generally and
shall also comply to the extent necessary with applicable law. In no event shall the Company be required to
issue fractional Shares under this Plan.
(d)
Beneficiaries. A Participant may designate one or more beneficiaries with respect to an Award
by timely filing the prescribed form with the Company. A beneficiary designation may be changed by filing
the prescribed form with the Company at any time before the Participant's death. If no beneficiary was
designated or if no designated beneficiary survives the Participant, then after a Participant's death any vested
Award(s) shall be transferred or distributed to the Participant's estate.
(e)
Performance Conditions. The Committee may, in its discretion, include performance
conditions in an Award. If performance conditions are included in Awards to Covered Employees that are
intended to qualify as performance-based compensation under Code Section 162(m), then such Awards will
be subject to the achievement of Performance Goals that shall be established and administered pursuant to
the requirements of Code Section 162(m) and as described in this Section 4(e), and the provisions of this
Section 4(e) shall control over any contrary provisions in the Plan. Any Performance Goals applicable to
Stock Grants, Stock Units and/or Performance Cash that are intended to qualify as performance-based
compensation under Code Section 162(m) will be set by the Committee on or before the Determination Date.
Before any Shares underlying an Award or any Award payments are released to a Covered Employee with
respect to a Performance Period, the Committee shall certify in writing that the Performance Goals for such
Performance Period have been satisfied. Without limitation, the approved minutes of a Committee meeting
shall constitute such written certification. A Participant will be eligible to receive payment pursuant to an
Award intended to qualify as performance-based compensation under Code Section 162(m) for a Performance
Period only if the Performance Goals for such period are achieved. To the extent specified at the time of
Grant of an Award intended to qualify as performance-based compensation under Code Section 162(m), the
Committee may appropriately adjust any evaluation of performance under a Performance Goal to exclude
any of the following events that occurs during a Performance Period:
(i)

asset write-downs,

(ii)

litigation or claim judgments or settlements,

(iii)
the effect of changes in or provisions under tax law, accounting principles or other
such laws or provisions affecting reported results,
(iv)

accruals for reorganization and restructuring programs and

(v)
any items that are unusual in nature or infrequently occurring as described in applicable
accounting principles and/or in management's discussion and analysis of financial
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condition and results of operations appearing in the Company's annual report for the applicable year.
Notwithstanding satisfaction of any completion of any Performance Goal, the Committee may: (A)
reduce (but not increase) the number or amount of Shares, Options, SARs, Stock Units, Performance Cash
or other benefits granted, issued, retainable and/or vested under an Award on account of satisfaction of such
Performance Goals on the basis of such further considerations as the Committee in its sole discretion shall
determine, (B) determine what actual Award, if any, will be paid in the event of a termination of employment
as the result of a Participant's death or disability or upon a Change in Control or in the event of a termination
of employment following a Change in Control prior to the end of the Performance Period, and (C) determine
what actual Award, if any, will be paid in the event of a termination of employment other than as the result
of a Participant's death or disability prior to a Change in Control and prior to the end of the Performance
Period to the extent an actual Award would have otherwise been achieved had the Participant remained
employed through the end of the Performance Period. With respect to any Awards that are intended to qualify
as performance-based compensation under Code Section 162(m), prior to the Determination Date, the
Committee will determine whether any significant element(s) will be included in or excluded from the
calculation of any Performance Goal with respect to any Participant. In all other respects, Performance Goals
will be calculated in accordance with the Company's financial statements, generally accepted accounting
principles, or under a methodology established by the Committee prior to or at the time of the issuance of
an Award and which is consistently applied with respect to a Performance Goal in the relevant Performance
Period. In addition, the Committee will adjust any performance criteria, Performance Goal or other feature
of an Award that relates to or is wholly or partially based on the number of, or the value of, any stock of the
Company, to reflect any stock dividend or split, repurchase, recapitalization, combination, or exchange of
shares or other similar changes in such stock. Awards with performance conditions that are granted to Selected
Employees who are not Covered Employees or any Awards to Covered Employees which are not intended
to qualify as performance-based compensation under Code Section 162(m) need not comply with the
requirements of Code Section 162(m).
To the extent necessary to comply with the performance-based compensation provisions of Code
Section 162(m), with respect to any Award granted subject to Performance Goals and intended to qualify as
“performance-based compensation” under Code Section 162(m), within the first twenty-five percent (25%)
of the Performance Period, but in no event more than ninety (90) days following the commencement of any
Performance Period (or such other time as may be required or permitted by Code Section 162(m)), the
Committee will, in writing, (i) designate one or more Selected Employees to whom an Award will be made,
(ii) select the Performance Goals applicable to the Performance Period, (iii) establish the Performance Goals,
and amounts of such Awards, as applicable, which may be earned for such Performance Period, and (iv)
specify the relationship between Performance Goals and the amounts of such Awards, as applicable, to be
earned by each such Selected Employee for such Performance Period.
Notwithstanding any other provision of the Plan, any Award which is granted to a Selected Employee
and is intended to constitute qualified performance-based compensation under Code Section 162(m) will be
subject to any additional limitations set forth in the Code (including any amendment to Section 162(m)) or
any regulations and ruling issued thereunder that are
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requirements for qualification as qualified performance-based compensation as described in Code Section
162(m), and the Plan will be deemed amended to the extent necessary to conform to such requirements.
(f)
No Rights as a Stockholder. A Participant, or a transferee of a Participant, shall have no
rights as a stockholder (including without limitation voting rights or dividend or distribution rights) with
respect to any Common Stock covered by an Option, SAR or Stock Unit until such person becomes entitled
to receive such Common Stock, has satisfied any applicable withholding or tax obligations relating to the
Award and has been issued the applicable stock certificate by the Company (or if stock certificates are not
issued, the applicable book entry credit or other indicia of ownership has been made by the Company). No
adjustment shall be made for cash or stock dividends or other rights for which the record date is prior to the
date when such certificate, book entry credit, or other indicia of ownership is issued, except as expressly
provided in Section 12.
(g)
Termination of Service. Unless the applicable Award agreement or employment agreement
provides otherwise (and in such case, the Award or employment agreement shall govern as to the consequences
of a termination of Service for such Awards), the following rules shall govern the vesting, exercisability and
term of outstanding Awards held by a Participant in the event of termination of such Participant's Service (in
all cases subject to the term of the Option or SAR as applicable): (i) if the Service of a Participant is terminated
for Cause, then all Options, SARs, unvested portions of Stock Units and unvested portions of Stock Grants
shall terminate and be forfeited immediately without consideration; (ii) if the Service of Participant is
terminated for any reason other than for Cause, death or Disability, then the vested portion of his/her thenoutstanding Options/SARs may be exercised by such Participant or his or her personal representative within
three months after the date of such termination and all unvested portions of any outstanding Awards shall be
forfeited without consideration as of the date of such termination; or (iii) if the Service of a Participant is
terminated due to death or Disability, the vested portion of his/her then-outstanding Options/SARs may be
exercised within twelve months after the date of termination of Service and all unvested portions of any
outstanding Awards shall be forfeited without consideration as of the date of such termination. In the event
of a termination of an Employee's Service due to Disability, an unexercised ISO will be treated as an NSO
commencing as of one year and one day after such termination. The consequences of a termination of Service
on an Award of Performance Cash shall be governed by the applicable Performance Cash Agreement.
(h)
Code Section 409A. Notwithstanding anything in the Plan to the contrary, the Plan and Awards
granted hereunder are intended to comply with the requirements of Code Section 409A and shall be interpreted
in a manner consistent with such intention. If upon a Participant's “separation from service” within the
meaning of Code Section 409A, he/she is then a “specified employee” (as defined in Code Section 409A),
then to the extent necessary to comply with Code Section 409A and avoid the imposition of taxes under Code
Section 409A, the Company shall defer payment of “nonqualified deferred compensation” subject to Code
Section 409A payable as a result of and within six (6) months following such separation from service under
this Plan until the earlier of (i) the first business day of the seventh month following the Participant's separation
from service, or (ii) ten (10) days after the Company receives notification of the Participant's death. Any
such delayed payments shall be made without interest.
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(i)
Suspension or Termination of Awards. If at any time (including after a notice of exercise
has been delivered) the Committee (or the Board), reasonably believes that a Participant has committed an
act of Cause (which includes a failure to act), the Committee (or Board) may suspend the Participant's right
to exercise any Option or SAR (or vesting of Stock Grants or Stock Units) pending a determination of whether
there was in fact an act of Cause. If the Committee (or the Board) determines a Participant has committed
an act of Cause, neither the Participant nor his or her estate shall be entitled to exercise any outstanding
Option or SAR whatsoever and all of Participant's outstanding Awards shall then terminate without
consideration. Any determination by the Committee (or the Board) with respect to the foregoing shall be
final, conclusive and binding on all interested parties.
(j)
Electronic Communications. Subject to compliance with applicable law and/or regulations,
an Award agreement or other documentation or notices relating to the Plan and/or Awards may be
communicated to Participants by electronic media.
(k)
Unfunded Plan. Insofar as it provides for Awards, the Plan shall be unfunded. Although
bookkeeping accounts may be established with respect to Participants who are granted Awards under this
Plan, any such accounts will be used merely as a bookkeeping convenience. The Company shall not be
required to segregate any assets which may at any time be represented by Awards, nor shall this Plan be
construed as providing for such segregation, nor shall the Company or the Committee be deemed to be a
trustee of stock or cash to be awarded under the Plan.
(l)
Liability of Company Plan. The Company (or members of the Board or Committee) shall
not be liable to a Participant or other persons as to: (i) the non-issuance or sale of Shares as to which the
Company has been unable to obtain from any regulatory body having jurisdiction the authority deemed by
the Company's counsel to be necessary to the lawful issuance and sale of any Shares hereunder; and (ii) any
unexpected or adverse tax consequence or any tax consequence expected, but not realized, by any Participant
or other person due to the grant, receipt, exercise or settlement of any Award granted hereunder.
SECTION 5. SHARES SUBJECT TO PLAN AND SHARE LIMITS.
(a)
Basic Limitation. The stock issuable under the Plan shall be authorized but unissued Shares
or treasury Shares. Subject to adjustment as provided in Sections 5(b), 5(c) and 12, the aggregate number of
Shares reserved for Awards under the Plan is 5,366,466, which is the same number of Shares that were
reserved but not issued under the Plan as of January 1, 2017. The aggregate number of Shares that may be
issued in connection with any single type of Award (NSOs, ISOs, SARs, Stock Grants or Stock Units) under
the Plan shall be the same numeric limit set forth in the preceding sentence.
(b)
Subject to adjustment as provided in Section 12, the maximum aggregate number of Shares
that may be issued under the Plan as set forth in Section 5(a) shall be increased on January 1, 2018 and on
each subsequent January 1 through and including January 1, 2027, by a number of Shares (the “Annual
Increase”) equal to the lesser of (i) two percent (2%) of the number of Shares issued and outstanding on the
immediately preceding December 31, (ii) 1,300,000 Shares, or (iii) an amount determined by the Board.
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(c)
Additional Shares. If Awards (including for purposes of this sentence awards outstanding
under the Prior Equity Plan after January 1, 2017) are forfeited or are terminated for any reason other than
being exercised, then the Shares underlying such Awards shall again become available for Awards under the
Plan (with the maximum number of Shares added to the Plan pursuant to awards granted under the Prior
Equity Plan not to exceed 2,038,683). If SARs are exercised or Stock Units are settled in Shares, then only
the number of Shares (if any) actually issued in settlement of such SARs or Stock Units shall reduce the
number of Shares available under Section 5(a), as adjusted by Section 5(b), and the balance shall again
become available for Awards under the Plan. If a Participant pays the Exercise Price by net exercise or by
surrendering previously owned Shares (or by stock attestation) and/or, as permitted by the Committee, pays
any withholding tax obligation with respect to an Award by electing to have Shares withheld or surrendering
previously owned Shares (or by stock attestation), the surrendered Shares and the Shares withheld to pay
taxes shall be available for issuance under the Plan and shall not count toward the maximum number of
shares that may be issued under the Plan as set forth in Section 5(a), as adjusted by Section 5(b).
(d)
Dividend Equivalents. Any dividend equivalents distributed under the Plan shall not be
applied against the number of Shares available for Awards.
(e)
Share Limits. For so long as: (x) the Company is a “publicly held corporation” within the
meaning of Code Section 162(m) and (y) the deduction limitations of Code Section 162(m) are applicable
to the Company's Covered Employees, then the limits specified below in this Section 5(e) shall be applicable
to Awards issued under the Plan that are intended to qualify as performance-based compensation under Code
Section 162(m).
(i)
Limits on Options. No Selected Employee shall receive Options to purchase Shares
during any Fiscal Year covering in excess of 750,000 Shares.
(ii)
Limits on SARs. No Selected Employee shall receive Awards of SARs during any
Fiscal Year covering in excess of 750,000 Shares.
(iii) Limits on Stock Grants. No Selected Employee shall receive Stock Grants during any
Fiscal Year covering in excess of 750,000 Shares.
(iv)
Limits on Stock Units. No Selected Employee shall receive Stock Units during any
Fiscal Year covering in excess of 750,000 Shares.
(v)
Limit on Total Amount of All Awards. No Selected Employee shall receive Awards
during any Fiscal Year in excess of the aggregate amount of 750,000 Shares, whether such Awards are in the
form of Options, SARs, Stock Grants and/or Stock Units.
(vi)
Increased Limits for First Year of Employment. The limits expressed in the foregoing
subparts (i) through (v) shall in each case be increased to 1,500,000 Shares with respect to Awards granted
to a Selected Employee during the Fiscal Year of the Selected Employee's commencement of employment
with the Company.
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(vii) Limit on Awards Settleable in Cash. During any Fiscal Year, no Selected Employee
shall receive Stock Units that are intended to qualify as performance-based compensation under Code
Section 162(m) having an initial value greater than $3,000,000.
(viii) Limit on Awards of Performance Cash. During any 12 month Performance Period, no
Selected Employee shall receive Performance Cash intended to qualify as performance-based compensation
under Code Section 162(m) having a value greater than $3,000,000. If the Performance Period is less than
or exceeds 12 months, the dollar limit expressed in the preceding sentence shall be reduced or increased
proportionately, as the case may be, calculated as the product of: (A) $3,000,000, multiplied by (B) a fraction,
the numerator of which is the number of days in the Performance Period and the denominator of which is
365. For example, if the Performance Period is three (3) years, the limit shall be calculated by multiplying:
(A) $3,000,000, by (B) a fraction, the numerator of which is 1095 and the denominator of which is 365.
(f)
Non-Employee Director Share Limits. Notwithstanding any other provision of the Plan to
the contrary, no Non-Employee Director shall receive Awards during any Fiscal Year in excess of the aggregate
amount of 50,000 Shares, whether such Awards are in the form of Options, SARs, Stock Grants and/or Stock
Units.
SECTION 6. TERMS AND CONDITIONS OF OPTIONS.
(a)
Stock Option Agreement. Each Grant of an Option under the Plan shall be evidenced by a
Stock Option Agreement between the Optionee and the Company. Such Option shall be subject to all
applicable terms and conditions of the Plan and may be subject to any other terms and conditions that are
not inconsistent with the Plan and that the Committee deems appropriate for inclusion in a Stock Option
Agreement (including without limitation any performance conditions). The provisions of the various Stock
Option Agreements entered into under the Plan need not be identical. The Stock Option Agreement shall also
specify whether the Option is an ISO; if not specified then the Option shall be an NSO.
(b)
Number of Shares. Each Stock Option Agreement shall specify the number of Shares that
are subject to the Option and shall be subject to adjustment of such number in accordance with Section 12.
(c)
Exercise Price. An Option's Exercise Price shall be established by the Committee and set
forth in a Stock Option Agreement. The Exercise Price of an Option shall not be less than 100% of the Fair
Market Value (110% for ISO Grants to 10-Percent Shareholders) on the date of Grant.
(d)
Exercisability and Term. Each Stock Option Agreement shall specify the date when all or
any installment of the Option is to become exercisable. The Stock Option Agreement shall also specify the
term of the Option; provided that the term of an Option shall in no event exceed ten years from the date of
Grant (and may be for a shorter period of time than ten years). A Stock Option Agreement may provide for
accelerated vesting in the event of the Participant's death, or Disability or other events. Notwithstanding the
forgoing, an ISO that is granted to a 10-Percent Shareholder shall have a maximum term of five years.
Notwithstanding any other provision of the Plan, no Option can be exercised after the expiration date provided
in the
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applicable Stock Option Agreement. A Stock Option Agreement may permit an Optionee to exercise an
Option before it is vested (an “early exercise”), subject to the Company's right of repurchase at the original
Exercise Price of any Shares acquired under the unvested portion of the Option which right of repurchase
shall lapse at the same rate the Option would have vested had there been no early exercise. In no event shall
the Company be required to issue fractional Shares upon the exercise of an Option and the Committee may
specify a minimum number of Shares that must be purchased in any one Option exercise.
(e)
Modifications or Assumption of Options. Within the limitations of the Plan and subject to
Section 6(g) below, the Committee may modify, extend or assume outstanding options or may accept the
cancellation of outstanding options (whether granted by the Company or by another issuer) in return for the
grant of new Options for the same or a different number of Shares and at the same or a different Exercise
Price. No modification of an Option shall, without the consent of the Optionee, alter or impair his or her
rights or obligations under such Option.
(f)
Assignment or Transfer of Options. Except as otherwise provided in the applicable Stock
Option Agreement and then only to the extent permitted by applicable law, no Option shall be transferable
by the Optionee other than by will or by the laws of descent and distribution. Except as otherwise provided
in the applicable Stock Option Agreement, an Option may be exercised during the lifetime of the Optionee
only by Optionee or by the guardian or legal representative of the Optionee. No Option or interest therein
may be assigned, pledged or hypothecated by the Optionee during his or her lifetime, whether by operation
of law or otherwise, or be made subject to execution, attachment or similar process.
(g)
No Re-Pricing. Without the approval of the Company’s stockholders, the Committee shall
not Re-Price any Options previously granted under the Plan.
SECTION 7. PAYMENT FOR OPTION SHARES.
(a)
General Rule. The entire Exercise Price of Shares issued upon exercise of Options shall be
payable in cash at the time when such Shares are purchased, except as follows and if so provided for in an
applicable Stock Option Agreement:
(i)
In the case of an ISO granted under the Plan, payment shall be made only pursuant to
the express provisions of the applicable Stock Option Agreement. The Stock Option Agreement may specify
that payment may be made in any form(s) described in this Section 7.
(ii)
In the case of an NSO granted under the Plan, the Committee may, in its discretion at
any time, accept payment in any form(s) described in this Section 7.
(b)
Surrender of Stock. To the extent that this Section 7(b) is made applicable to an Option in
a Stock Option Agreement, payment for all or any part of the Exercise Price may be made with Shares which
have already been owned by the Optionee for such duration as shall be specified by the Committee. Such
Shares shall be valued at their Fair Market Value on the date when the new Shares are purchased under the
Plan.
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(c)
Cashless Exercise. To the extent that this Section 7(c) is made applicable to an Option in a
Stock Option Agreement, payment for all or a part of the Exercise Price may be made through Cashless
Exercise.
(d)
Net Exercise. To the extent that this Section 7(d) is made applicable to an Option in a Stock
Option Agreement, payment for all or a part of the Exercise Price may be made through a “net exercise”
arrangement pursuant to which the number of Shares issued to the Optionee in connection with the Optionee's
exercise of the Option will be reduced by the Company's retention of a portion of such Shares. Upon such a
net exercise of an Option, the Optionee will receive a net number of Shares that is equal to (i) the number
of Shares as to which the Option is being exercised minus (ii) the quotient (rounded down to the nearest
whole number) of the aggregate Exercise Price of the Shares being exercised divided by the Fair Market
Value of a Share on the Option exercise date. The number of Shares covered by clause (ii) will be retained
by the Company and not delivered to the Optionee. No fractional Shares will be created as a result of a net
exercise and the Optionee must contemporaneously pay for any portion of the aggregate Exercise Price that
is not covered by the Shares retained by the Company under clause (ii).
(e)
Other Forms of Payment. To the extent that this Section 7(e) is made applicable to an Option
in a Stock Option Agreement, payment may be made in any other form that is consistent with applicable
laws, regulations and rules and approved by the Committee.
SECTION 8. TERMS AND CONDITIONS OF STOCK APPRECIATION RIGHTS.
(a)
SAR Agreement. Each Grant of a SAR under the Plan shall be evidenced by a SAR Agreement
between the Participant and the Company. Such SAR shall be subject to all applicable terms of the Plan and
may be subject to any other terms that are not inconsistent with the Plan (including without limitation any
performance conditions). A SAR Agreement may provide for a maximum limit on the amount of any payout
notwithstanding the Fair Market Value on the date of exercise of the SAR. The provisions of the various
SAR Agreements entered into under the Plan need not be identical. SARs may be granted in consideration
of a reduction in the Participant's other compensation.
(b)
Number of Shares. Each SAR Agreement shall specify the number of Shares to which the
SAR pertains and is subject to adjustment of such number in accordance with Section 12.
(c)
Exercise Price. Each SAR Agreement shall specify the Exercise Price. The Exercise Price
of a SAR shall not be less than 100% of the Fair Market Value on the date of Grant.
(d)
Exercisability and Term. Each SAR Agreement shall specify the date when all or any
installment of the SAR is to become exercisable. The SAR Agreement shall also specify the term of the SAR
which shall not exceed ten years from the date of Grant. A SAR Agreement may provide for accelerated
exercisability in the event of the Participant's death, or Disability or other events and may provide for
expiration prior to the end of its term in the event of the termination of the Participant's Service. A SAR may
be included in an ISO only at the time of Grant but may be included in an NSO at the time of Grant or at any
subsequent time, but not later than six months before the expiration of such NSO. A SAR granted under the
Plan may provide that it will be exercisable only in the event of a Change In Control.
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(e)
Exercise of SARs. If, on the date when a SAR expires, the Exercise Price under such SAR
is less than the Fair Market Value on such date but any portion of such SAR has not been exercised or
surrendered, then such SAR may automatically be deemed to be exercised as of such date with respect to
such portion to the extent so provided in the applicable SAR agreement. Upon exercise of a SAR, the
Participant (or any person having the right to exercise the SAR after Participant's death) shall receive from
the Company (i) Shares, (ii) cash or (iii) any combination of Shares and cash, as the Committee shall
determine. The amount of cash and/or the Fair Market Value of Shares received upon exercise of SARs shall,
in the aggregate, be equal to the amount by which the Fair Market Value (on the date of surrender) of the
Shares subject to the SARs exceeds the Exercise Price of the Shares.
(f)
Modification or Assumption of SARs. Within the limitations of the Plan and subject to
Section 8(h) below, the Committee may modify, extend or assume outstanding SARs or may accept the
cancellation of outstanding SARs (including stock appreciation rights granted by another issuer) in return
for the grant of new SARs for the same or a different number of Shares and at the same or a different Exercise
Price. No modification of a SAR shall, without the consent of the Participant, alter or impair his or her rights
or obligations under such SAR.
(g)
Assignment or Transfer of SARs. Except as otherwise provided in the applicable SAR
Agreement and then only to the extent permitted by applicable law, no SAR shall be transferable by the
Participant other than by will or by the laws of descent and distribution. Except as otherwise provided in the
applicable SAR Agreement, a SAR may be exercised during the lifetime of the Participant only by the
Participant or by the guardian or legal representative of the Participant. No SAR or interest therein may be
assigned, pledged or hypothecated by the Participant during his or her lifetime, whether by operation of law
or otherwise, or be made subject to execution, attachment or similar process.
(h)
No Re-Pricing. Without the approval of the Company’s stockholders, the Committee shall
not Re-Price any SARs previously granted under the Plan.
SECTION 9. TERMS AND CONDITIONS FOR STOCK GRANTS.
(a)
Time, Amount and Form of Awards. Awards under this Section 9 may be granted in the
form of a Stock Grant.
(b)
Stock Grant Agreement. Each Stock Grant awarded under the Plan shall be evidenced by a
Stock Grant Agreement between the Participant and the Company. Each Stock Grant shall be subject to all
applicable terms and conditions of the Plan and may be subject to any other terms and conditions that are
not inconsistent with the Plan that the Committee deems appropriate for inclusion in the applicable Stock
Grant Agreement (including without limitation any performance conditions). The provisions of the Stock
Grant Agreements entered into under the Plan need not be identical.
(c)
Payment for Stock Grants. Stock Grants may be issued with or without cash consideration
under the Plan.
(d)
Vesting Conditions. Each Stock Grant may or may not be subject to vesting. Vesting shall
occur, in full or in installments, upon satisfaction of the conditions specified in the
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Stock Grant Agreement. A Stock Grant Agreement may provide for accelerated vesting in the event of the
Participant's death, or Disability or other events.
(e)
Assignment or Transfer of Stock Grants. Except as provided in Section 15, or in a Stock
Grant Agreement, or as required by applicable law, a Stock Grant awarded under the Plan shall not be
anticipated, assigned, attached, garnished, optioned, transferred or made subject to any creditor's process,
whether voluntarily, involuntarily or by operation of law. Any act in violation of this Section 9(e) shall be
void. However, this Section 9(e) shall not preclude a Participant from designating a beneficiary who will
receive any vested outstanding Stock Grant Awards in the event of the Participant's death, nor shall it preclude
a transfer of vested Stock Grant Awards by will or by the laws of descent and distribution.
(f)
Voting and Dividend Rights. The holder of a Stock Grant (irrespective of whether the Shares
subject to the Stock Grant are vested or unvested) awarded under the Plan shall have the same voting, dividend
and other rights as the Company's other stockholders. A Stock Grant Agreement, however, may require that
the holder of such Stock Grant invest any cash dividends received in additional Shares subject to the Stock
Grant. Such additional Shares subject to the Stock Grant shall be subject to the same conditions and restrictions
as the Stock Grant with respect to which the dividends were paid. Such additional Shares subject to the Stock
Grant shall not reduce the number of Shares available for issuance under Section 5.
(g)
Modification or Assumption of Stock Grants. Within the limitations of the Plan, the
Committee may modify or assume outstanding Stock Grants or may accept the cancellation of outstanding
Stock Grants (including stock granted by another issuer) in return for the grant of new Stock Grants for the
same or a different number of Shares. No modification of a Stock Grant shall, without the consent of the
Participant, alter or impair his or her rights or obligations under such Stock Grant.
SECTION 10.

TERMS AND CONDITIONS OF STOCK UNITS.

(a)
Stock Unit Agreement. Each Grant of Stock Units under the Plan shall be evidenced by a
Stock Unit Agreement between the Participant and the Company. Such Stock Units shall be subject to all
applicable terms of the Plan and may be subject to any other terms that are not inconsistent with the Plan
(including without limitation any performance conditions). The provisions of the various Stock Unit
Agreements entered into under the Plan need not be identical. Stock Units may be granted in consideration
of a reduction in the Participant's other compensation.
(b)
Number of Shares. Each Stock Unit Agreement shall specify the number of Shares to which
the Stock Unit Grant pertains and is subject to adjustment of such number in accordance with Section 12.
(c)
Payment for Awards. To the extent that an Award is granted in the form of Stock Units, no
cash consideration shall be required of the Award recipients.
(d)
Vesting Conditions. Each Award of Stock Units may or may not be subject to vesting. Vesting
shall occur, in full or in installments, upon satisfaction of the conditions specified in the Stock Unit Agreement.
A Stock Unit Agreement may provide for accelerated vesting in the event of the Participant's death, or
Disability or other events.
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(e)
Voting and Dividend Rights. The holders of Stock Units shall have no voting rights. Prior
to settlement or forfeiture, any Stock Unit awarded under the Plan may, at the Committee's discretion, carry
with it a right to dividend equivalents. Such right entitles the holder to be credited with an amount equal to
all cash dividends paid on one Share while the Stock Unit is outstanding. Dividend equivalents may be
converted into additional Stock Units. Settlement of dividend equivalents may be made in the form of cash,
in the form of Shares, or in a combination of both. Prior to distribution, any dividend equivalents which are
not paid shall be subject to the same conditions and restrictions as the Stock Units to which they attach, which
means, among other things, that if the Committee grants dividend equivalents with respect to any Award that
vests or is earned based upon the satisfaction of any one or more performance conditions, no dividend
equivalents will be paid unless and until such Award vests or is earned by satisfaction of the applicable
performance conditions.
(f)
Form and Time of Settlement of Stock Units. Settlement of vested Stock Units may be
made in the form of (i) cash, (ii) Shares or (iii) any combination of both, as determined by the Committee.
The actual number of Stock Units eligible for settlement may be larger or smaller than the number included
in the original Award. Methods of converting Stock Units into cash may include (without limitation) a method
based on the average Fair Market Value of Shares over a series of trading days. Except as otherwise provided
in a Stock Unit Agreement or a timely completed deferral election, vested Stock Units shall be settled within
thirty days after vesting. The distribution may occur or commence when all vesting conditions applicable to
the Stock Units have been satisfied or have lapsed, or it may be deferred, in accordance with applicable law,
to any later date. The amount of a deferred distribution may be increased by an interest factor or by dividend
equivalents. Until an Award of Stock Units is settled, the number of such Stock Units shall be subject to
adjustment pursuant to Section 12.
(g)
Creditors' Rights. A holder of Stock Units shall have no rights other than those of a general
creditor of the Company. Stock Units represent an unfunded and unsecured obligation of the Company,
subject to the terms and conditions of the applicable Stock Unit Agreement.
(h)
Modification or Assumption of Stock Units. Within the limitations of the Plan, the
Committee may modify or assume outstanding Stock Units or may accept the cancellation of outstanding
Stock Units (including stock units granted by another issuer) in return for the grant of new Stock Units for
the same or a different number of Shares. No modification of a Stock Unit shall, without the consent of the
Participant, alter or impair his or her rights or obligations under such Stock Unit.
(i)
Assignment or Transfer of Stock Units. Except as provided in Section 15, or in a Stock Unit
Agreement, or as required by applicable law, Stock Units shall not be anticipated, assigned, attached,
garnished, optioned, transferred or made subject to any creditor's process, whether voluntarily, involuntarily
or by operation of law. Any act in violation of this Section 10(i) shall be void. However, this Section 10(i)
shall not preclude a Participant from designating a beneficiary who will receive any outstanding vested Stock
Units in the event of the Participant's death, nor shall it preclude a transfer of vested Stock Units by will or
by the laws of descent and distribution.
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SECTION 11.

TERMS AND CONDITIONS OF PERFORMANCE CASH.

(a)
Performance Cash Agreement. Each Grant of Performance Cash under the Plan shall be
evidenced by a Performance Cash Agreement between the Participant and the Company. Performance Cash
shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not inconsistent
with the Plan. The Performance Cash Agreement shall set forth the Performance Goals and/or other conditions
applicable to the Award (including, without limitation, continued Service through a specified date), the amount
of cash payable pursuant to the Award and the time of payment for each Award. The provisions of the various
Performance Cash Agreements entered into under the Plan need not be identical.
(b)
Performance Conditions. An Award of Performance Cash grants the Participant the right to
receive an amount of cash payable upon the satisfaction of any one or more Performance Goals and/or other
conditions (including, without limitation, continued Service through a specified date) as determined by the
Committee and set forth in the Performance Cash Agreement. For the avoidance of doubt, the performance
conditions applicable to an Award of Performance Cash intended to qualify as performance-based
compensation under Code Section 162(m) are limited to the Performance Goals listed in Section 2(ii).
SECTION 12.

ADJUSTMENTS.

(a)
Adjustments. In the event of a subdivision of the outstanding Shares, a declaration of a
dividend payable in Shares, a declaration of a dividend payable in a form other than Shares in an amount
that has a material effect on the price of Shares, a combination or consolidation of the outstanding Shares
(by reclassification or otherwise) into a lesser number of Shares, a stock split, a reverse stock split, a
reclassification or other distribution of the Shares without the receipt of consideration by the Company, of
or on the Common Stock, a recapitalization, a combination, a spin-off or a similar occurrence, the Committee
shall make equitable and proportionate adjustments to:
(i)

the maximum aggregate number of Shares specified in Section 5(a);

(ii)

clause (ii) of the Annual Increase specified in Section 5(b);

(iii)
the number and kind of securities available for Awards (and which can be issued as
ISOs) under Section 5;
(iv)
the limits on Awards issued under the Plan that are intended to qualify as performancebased compensation under Code Section 162(m) under Section 5(e);
(v)

the limits on Awards issued under the Plan to Non-Employee Directors under Section

(vi)

the number and kind of securities covered by each outstanding Award;

(vii)

the Exercise Price under each outstanding SAR and Option; and

(viii)

the number and kind of outstanding securities issued under the Plan.

5(f);
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(b)
Participant Rights. Except as provided in this Section 12, a Participant shall have no rights
by reason of any issue by the Company of stock of any class or securities convertible into stock of any class,
any subdivision or consolidation of shares of stock of any class, the payment of any stock dividend or any
other increase or decrease in the number of shares of stock of any class. If by reason of an adjustment pursuant
to this Section 12, a Participant's Award covers additional or different shares of stock or securities, then such
additional or different shares and the Award in respect thereof shall be subject to all of the terms, conditions
and restrictions which were applicable to the Award and the Shares subject to the Award prior to such
adjustment.
(c)
Fractional Shares. Any adjustment of Shares pursuant to this Section 12 shall be rounded
down to the nearest whole number of Shares. Under no circumstances shall the Company be required to
authorize or issue fractional shares and no consideration shall be provided as a result of any fractional shares
not being issued or authorized.
SECTION 13.

EFFECT OF A CHANGE IN CONTROL.

(a)
Merger or Reorganization. In the event that the Company is a party to a merger or other
reorganization, outstanding Awards shall be subject to the agreement of merger or reorganization. Such
agreement may provide, without limitation, for the assumption of outstanding Awards by the surviving
corporation or its parent, for their continuation by the Company (if the Company is a surviving corporation),
for accelerated vesting or for their cancellation with or without consideration, in all cases without the consent
of the Participant.
(b)
Acceleration. Except as otherwise provided in the applicable Stock Option Agreement, SAR
Agreement, Stock Unit Agreement or Stock Award Agreement, in the event that a Change In Control occurs
with respect to the Company and the applicable agreement of merger or reorganization provides for
assumption or continuation of Awards pursuant to Section 13(a), no acceleration of vesting shall occur. In
the event that a Change In Control occurs with respect to the Company and there is no assumption or
continuation of Awards pursuant to Section 13(a), all Awards shall vest and become exercisable as of
immediately before such Change In Control. The consequences of a merger or other reorganization, or a
Change In Control, on an Award of Performance Cash shall be governed by the applicable Performance Cash
Agreement.
SECTION 14.

LIMITATIONS ON RIGHTS.

(a)
Retention Rights. Neither the Plan nor any Award granted under the Plan shall be deemed
to give any individual a right to remain an employee, consultant or director of the Company, a Parent, a
Subsidiary or an Affiliate. The Company and its Parents and Subsidiaries and Affiliates reserve the right to
terminate the Service of any person at any time, and for any reason, subject to applicable laws, the Company's
Certificate of Incorporation and Bylaws and a written employment agreement (if any).
(b)
Stockholders' Rights. A Participant shall have no dividend rights, voting rights or other rights
as a stockholder with respect to any Shares covered by his or her Award prior to the issuance of such Shares.
No adjustment shall be made for cash dividends or other rights for which the record date is prior to the date
when such Shares are issued, except as expressly provided in Section 12.
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(c)
Regulatory Requirements. Any other provision of the Plan notwithstanding, the obligation
of the Company to issue Shares or other securities under the Plan shall be subject to all applicable laws, rules
and regulations and such approval by any regulatory body as may be required. The Company reserves the
right to restrict, in whole or in part, the delivery of Shares or other securities pursuant to any Award prior to
the satisfaction of all legal requirements relating to the issuance of such Shares or other securities, to their
registration, qualification or listing or to an exemption from registration, qualification or listing.
(d)
Dissolution. To the extent not previously exercised or settled, Options, SARs, Stock Units
and unvested Stock Grants shall terminate immediately prior to the dissolution or liquidation of the Company
and be forfeited to the Company.
(e)
Clawback Policy. The Company may (i) cause the cancellation of any Award, (ii) require
reimbursement of any Award by a Participant and (iii) effect any other right of recoupment of equity or other
compensation provided under this Plan or otherwise in accordance with Company policies and/or applicable
law (each, a “Clawback Policy”). In addition, a Participant may be required to repay to the Company certain
previously paid compensation, whether provided under this Plan or an Award Agreement or otherwise, in
accordance with the Clawback Policy.
SECTION 15.

TAXES.

(a)
General. A Participant shall make arrangements satisfactory to the Company for the
satisfaction of any withholding tax obligations that arise in connection with his or her Award. The Company
shall not be required to issue any Shares or make any cash payment under the Plan until such obligations are
satisfied.
(b)
Share Withholding. The Committee in its discretion may permit a Participant to satisfy all
or part of his or her withholding or income tax obligations by having the Company withhold all or a portion
of any Shares that otherwise would be issued to him or her or by surrendering all or a portion of any Shares
that he or she previously acquired (or by stock attestation). Such Shares shall be valued based on the value
of the actual trade or, if there is none, the Fair Market Value as of the previous day. Any payment of taxes
by assigning Shares to the Company may be subject to restrictions, including, but not limited to, any
restrictions required by rules of the SEC. The Committee may also, in its discretion, permit a Participant to
satisfy withholding or income tax obligations (up to the maximum amount permitted by applicable law)
related to an Award through a sale of Shares underlying the Award or, in the case of Options, through a net
exercise or Cashless Exercise.
SECTION 16.

DURATION AND AMENDMENTS.

(a)
Term of the Plan. The Plan was originally effective on March 16, 2009, was first amended
and restated effective March 31, 2009, and was again amended and restated effective May 13, 2013. The
Plan as set forth
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in this amendment and restatement is effective on the Effective Date and shall terminate on the tenth
anniversary of the Effective Date unless terminated on an earlier date pursuant to this Section 16. The
amendment and restatement of the Plan as set forth herein will not in any way affect outstanding awards that
were issued under the Prior Equity Plan or outstanding Awards that were issued under this Plan prior to the
Effective Date.
(b)
Right to Amend or Terminate the Plan. The Board may amend or terminate the Plan at any
time and for any reason. No Awards shall be granted under the Plan after the Plan's termination. An amendment
of the Plan shall be subject to the approval of the Company's stockholders only to the extent required by
applicable laws, regulations or rules. In addition, no such amendment or termination shall be made which
would impair the rights of any Participant, without such Participant's written consent, under any thenoutstanding Award, provided that no such Participant consent shall be required with respect to any amendment
or alteration if the Committee determines in its sole discretion that such amendment or alteration either (i) is
required or advisable in order for the Company, the Plan or the Award to satisfy or conform to any law or
regulation or to meet the requirements of any accounting standard, or (ii) is not reasonably likely to
significantly diminish the benefits provided under such Award, or that any such diminishment has been
adequately compensated. In the event any provision of this Plan shall be held illegal or invalid for any reason,
such provisions will be reformed by the Board if possible and to the extent needed in order to be held legal
and valid. If it is not possible to reform the illegal or invalid provisions then the illegality or invalidity shall
not affect the remaining parts of this Plan, and this Plan shall be construed and enforced as if the illegal or
invalid provision had not been included. In the event of any conflict in terms between the Plan and any Award
agreement, the terms of the Plan shall prevail and govern.
SECTION 17.

EXECUTION.

To record the adoption of this amendment and restatement of the Plan by the Board, the Company
has caused its duly authorized officer to execute this Plan on behalf of the Company.

BRIDGEPOINT EDUCATION, INC.
By:
Its:

A-23

[This page intentionally left blank]

BR10807M-0317-NPS

