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  o
            Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

  o
            Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

  o
            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

  o
            Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))



Item 5.02.      Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers.

Annual Long-Term Incentive Grants

On March 29, 2016, the Compensation Committee of the Board of Directors of Bridgepoint Education, Inc. (the "Company") granted long-term incentive
awards under the Company’s Amended and Restated 2009 Stock Incentive Plan to the Company's executive officers. The long-term incentive awards are
comprised of (i) stock options, (ii) restricted stock units ("RSUs") and (iii) performance cash, and are apportioned approximately one-third each in the form of
stock options, RSUs and performance cash. Such awards were granted to the executive officers listed below in the following amounts:

Name  
2016 Annual Long-Term
Incentive Award ($)  

Andrew S. Clark  1,477,000  
Jane L. McAuliffe  503,000  
Rodney T. Sheng  — (1)

(1) No long-term incentive award was granted to Mr. Sheng, whose employment with the Company terminates effective March 31, 2016.

The stock options are subject to a four-year vesting schedule, with 25% of the shares subject to the stock option vesting on the first anniversary of the grant
date, an additional 2% of the shares vesting thereafter on each monthly anniversary of the grant date and an additional 3% of the shares vesting on each of the last
three monthly anniversaries of the grant date. The RSUs are subject to a four-year vesting schedule, with 25% of the shares underlying the RSUs vesting on each
anniversary of the grant date. The performance cash is subject to a four-year vesting schedule, with 25% of the cash subject to the performance cash award eligible
for vesting on each anniversary of the grant date contingent upon the achievement of revenue and EBITDA performance goals established for the fiscal year ending
December 31, 2016.
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