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FORM 4

[ 1 Check this box if no
longer subject to Section 1
Form 4 or Form 5
obligations may continue.

See Instruction 1(b).

COMMISSION
Washington, D.C. 20549

OF SECURITIES

UNITED STATESSECURITIESAND EXCHANGE

STATEMENT OF CHANGESIN BENEFICIAL OWNERSHIP

Filed pursuant to Section 16(a) of the Securitieshange Act of 193
or Section 30(h) of the Investment Company Act@Q

OMB APPROVAL

OMB Number: 3235-0287
Estimated average burden
hours per response... 0.5

1. Name and Address of Reporting Person

Thompson Diane L ouise

2. Issuer Namand Ticker or Trading Symbo

Bridgepoint Education Inc[ BPI ]

(Last) (First) (Middle)

13500 EVENING CREEK DRIVE
NORTH

3. Date of Earliest Transactignv/Dp/yYYYy)

3/29/2014

Directol

10% Owner

| X __ Officer (give title below) Other (specify
below)

SVP, Gen. Counsel & Secretary

5. Relationship of Reporting Person(s) to Is|
(Check all applicable)

(Street)

SAN DIEGO, CA 92128

(City) (State) (Zip)

4. If Amendment, Date Original Filed
(MM/DD/YYYY)

6. Individual or Joint/Group Filingcheck
lApplicable Line)

| X _ Form filed by One Reporting Person
Form filed by More than One Reporting Per

Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security 2. Trans. | 2A. 3. Trans. |4. Securities Acquired|5. Amount of Securities Beneficially Owne(b. 7. Nature
(Instr. 3) Date Deemed [Code (A) or Disposed of (D)|Following Reported Transaction(s) Ownershig of Indirect
Executior](Instr. 8) [(Instr. 3, 4 and 5) (Instr. 3 and 4) Form: Beneficial
Date, if Direct (D) [Ownershig
any (A) or Indirect|(Instr. 4)
or (1) (Instr.
Code [V |Amount|(D)| Price 4)
Common Stock 8/31/2014 M 4265 | A [$0.00 U 20576 D
Common Stock 3/31/2014 F 1565 | D | $1450 19011 D
Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)
1. Title of Derivate (2. 3. Trans. | 3A. 4. 5. Number of |6. Date Exercisable |7. Title and Amount of 8. Price 0f9. Number |10. 11. Natureg
Security Conversior{ Date Deemed [Trans. |Derivative and Expiration Date [Securities Underlying Derivative| of Ownershig of Indirect
(Instr. 3) or Exercisq ExecutiorfCode |Securities Derivative Security Security [derivative |Form of |Beneficial
Price of Date, if [(Instr. |Acquired (A) or (Instr. 3 and 4) (Instr. 5) |Securities |Derivative| Ownershig
Derivative any 8) Disposed of (D Beneficially| Security: [(Instr. 4)
Security Owned Direct (D)
(Instr. 3, 4 and Following |or Indirect
5) Reported |(I) (Instr.
Transactior]4)
Date Expiration| . Amount or (s) (Instr. 4
Exercisabld Date Title Number of
CodglV| (A) (D) Shares
Stock Option (right 3/29/2014 26110 2 3/29/2024 | Common
to buy) $14.50 A @) Stock 26110 $0.00 26110 D
Restricted Stock 3/29/2014 13620 Common
3 4 4
Units ®3) A 4 4 Stock 13620 $0.00 13620 D
Redtricted Stock @ |¥3V014 M 4265 ®) (5 |Common| 4065 $000 | 12795 D
Units Stock

Explanation of Responses:

(1) Each restricted stock unit represents a contindgght to receive one share of the issuer's comnaeksOn March 31, 2014, 4,265 of
the reporting person's restricted stock units vgetded for an equal number of the issuer's comsbaek.

(2

Subiject to the reporting person's continuing sesMiais option vests and becomes exercisable lsvil (i) 25% of the shares subject to

the option shall vest and become exercisable ofirgteanniversary of the vesting commencement,dé@jean additional 2% of the
shares subject to the option shall vest and be@x®ecisable on each monthly anniversary of theimgstommencement date for the
thirty-three months following the first anniversarfthe vesting commencement date and (iii) antamdil 3% of the shares subject to
the option shall vest and become exercisable om eGihe 46th, 47th and 48th monthly anniversasighe vesting commencement
date. The vesting commencement date for this opdgidvtarch 29, 2014.

(3) Each restricted stock unit represents a continggit to receive one share of the issuer's comntaeks

(4 Subject to the reporting person's continuing sentige restricted stock units vest as follows2%%6 of the restricted stock units vest on



the first anniversary of the vesting commencemaig,cand (ii) an additional 25% of the restrictmtk units shall vest on each
subsequent anniversary of the vesting commencedadat The vesting commencement date for the resdratock units is March 29,
2014. Vested shares will be delivered to the répgiperson annually on the anniversary of the mgstommencement date.

(5) Subject to the reporting person's continuing service restricted stock units vest as follows2§%o of the restricted stock units vest on
the first anniversary of the vesting commencemaie,cand (ii) an additional 25% of the restrictimtk units shall vest on each
subsequent anniversary of the vesting commencedadat The vesting commencement date for the resdrgtock units is March 29,
2013. 4,265 vested shares were delivered to thatieg person on March 31, 2014.

Remarks:
Exhibit 24 -Power of Attorne

Reporting Owners

Relationship:s
Directo]10% OwneOfficer Othe

Reporting Owner Name / Address

[Thompson Diane L ouise

13500 EVENING CREEK DRIVE NORTH SVP, Gen. Counsel & Secretary,

SAN DIEGO, CA 92128

Signatures
/s/ Diane L. Thompson 4/1/2014

** Signature of Reporting Person Date

Reminder: Report on a separate line for each ofasscurities beneficially owned directly or inditly.

* If the form is filed by more than one reporting s, see Instruction 4(b)(v).

Intentional misstatements or omissions of factstiite Federal Criminal ViolationSee 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of whichst be manually signed. If space is insufficiseg,Instruction 6 for procedure.

Persons who respond to the collection of infornmationtained in this form are not required to responless the form displays a currently
valid OMB control number.

* %



Exhibit 24
POWER OF ATTORNEY

The undersigned, as a Section 16 reporting peré@&ridgepoint Education, Inc. (the “Companytfereby constitutes and appo
Daniel J. Devine and Russell Sakamoto the undezdigrirue and lawful attorneys-in-fact to:

1. complete and execute Forms 3, 4 and 5 dmel é@drms and all amendments thereto as such ajtsyinfact shall in the
discretion determine to be required or advisablsymnt to Section 16 of the Securities ExchangeofAd934 (as amende
and the rules and regulations promulgated thergurateany successor laws and regulations, as aeqoesce of tt
undersigne’s ownership, acquisition or disposition of secastof the Company; ar

2. do all acts necessary in order to file such fornith the Securities and Exchange Commission, anyriess exchange
national association, the Company and such otheppeor agency as the attorn-in-fact shall deem appropria

The undersigned hereby ratifies and confirms adit thaid attorneys-ifact and agent shall do or cause to be done bye
hereof. The undersigned acknowledges that thgdéimg attorneys-irfact, in serving in such capacity at the requeshefundersigned, is r
assuming, nor is the Company assuming, any of tdensigneds responsibilities to comply with Section 16 of 8ecurities Exchange Act
1934 (as amended).

This Power of Attorney shall remain in full forcacheffect until the undersigned is no longer reegiito file Forms 3, 4 and 5 w
respect to the undersignedioldings of and transactions in securities isduethe Company, unless earlier revoked by the nsigieed in
signed writing delivered to the Company and thedoing attorneys-in-fact.

IN WITNESS WHEREOF, the undersigned has causedPihiger of Attorney to be executed as of thist8ay of March, 2014.

Signature: /s/ Diane L. Thompso

Print Name: Diane L. Thompso!




