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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2013
or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number: 001-34272

BRIDGEPOINT EDUCATION, INC.

(Exact name of registrant as specified in its @rart

Delaware 59-3551629
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

13500 Evening Creek Drive North, Suite 600
San Diego, CA 92128
(Address, including zip code, of principal execatiffices)

(858) 668-2586
(Registrant's telephone number, including area)code

None
(Former name, former address and former fiscal, yeananged since last report)

Indicate by check mark whether the registrant @b filed all reports required to be filed by SectiB or 15(d) of the Securities Exchange Act of4193
during the preceding 12 months (or for such shqrégiod that the registrant was required to filetsteports), and (2) has been subject to suclyfilin
requirements for the past 90 days. Y&k No O

Indicate by check mark whether the registrant iisnitted electronically and posted on its corpo¥alieb site, if any, every Interactive Data File

required to be submitted and posted pursuant te Rfb of Regulation S-T (§232.405 of this chapderjng the preceding 12 months (or for such shorter

period that the registrant was required to submiit gost such files). Ye&l No O

Indicate by check mark whether the registrantlage accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting comp&se
the definitions of “large accelerated filer,” “ateated filer” and “smaller reporting company” iR 12b-2 of the Exchange Act.

Large accelerated fildd Accelerated filelx] Non-accelerated fileld Smaller reporting comparid
(Do not check if a
smaller reporting company)

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Bxge Act). YesO No

The total number of shares of common stock outatgras of August 2, 2013 , was 54,188,088 .




BRIDGEPOINT EDUCATION, INC.
FORM 10-Q
INDEX

PART I—FINANCIAL INFORMATION

Item 1. Financial Statements
Condensed Consolidated Balance Sheets
Condensed Consolidated Statements of Income
Condensed Consolidated Statements of Compreheimsiome
Condensed Consolidated Statement of StockholdgtstyE
Condensed Consolidated Statements of Cash Flows
Notes to Condensed Consolidated Financial Statement

Iltem 2. Management's Discussion and Analysis caéial Condition and Results of Operations

Item 3. Quantitative and Qualitative DisclosuresoAbMarket Risk

Item 4. Controls and Procedures

PART II—OTHER INFORMATION

Iltem 1. L egal Proceedings

Item 1A. Risk Factors

Item 2. Unreqistered Sales of Equity Securities ldad of Proceeds

Item 3. Defaults Upon Senior Securities

Item 4. Not Applicable

Item 5. Other Information

Iltem 6. Exhibits

SIGNATURES

181819 191919 15 1K 18 18 18 1R 100 1~ 100 101 18 100 100 100




PART I—FINANCIAL INFORMATION

ltem 1. Financial Statements.
BRIDGEPOINT EDUCATION, INC.
Condensed Consolidated Balance Sheets
(Unaudited)
(In thousands, except par value)

As of As of
June 30, 2013 December 31, 2012
ASSETS
Current assets:
Cash and cash equivalents $ 363,12. $ 255,96
Investments 86,81( 136,96°
Accounts receivable, net 60,50z 67,92’
Deferred income taxes 11,02( 10,93¢
Prepaid expenses and other current assets 20,29 19,81(
Total current assets 541,74 491,60!
Property and equipment, net 94,71¢ 95,96¢
Investments 86,28: 121,73t
Student loans receivable, net 12,72: 15,14:
Goodwill and intangibles, net 11,68¢ 10,73¢
Deferred income taxes 13,30¢ 13,26¢
Other long-term assets 1,52¢ 2,33(
Total assets $ 761,99: $ 750,78
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $ 7,361 $ 4,58¢
Accrued liabilities 45,08¢ 44,64(
Deferred revenue and student deposits 135,86! 175,05
Total current liabilities 188,31! 224,28!
Rent liability 26,18: 25,17:
Other long-term liabilities 10,72« 9,75¢
Total liabilities 225,22 259,21°
Commitments and contingencies (see Note 12)
Stockholders' equity:
Preferred stock, $0.01 par value:
20,000 shares authorized; zero shares issued astdmding at both June 30, 2013, and December
31, 2012 — —
Common stock, $0.01 par value:
300,000 shares authorized; 61,485 issued and 541itg&nding at June 30, 2013; 61,406 issued
and 54,099 outstanding at December 31, 2012 61% 614
Additional paid-in capital 159,77¢ 151,70¢
Retained earnings 511,93 474,59¢
Accumulated other comprehensive income 18 222
Treasury stock, 7,307 shares at cost at both Jn2033, and December 31, 2012 (135,579 (135,579
Total stockholders' equity 536,77( 491,57(
Total liabilities and stockholders' equity $ 761,99 $ 750,78

The accompanying notes are an integral part oktheadensed consolidated financial statements.




Revenue
Costs and expenses:
Instructional costs and services
Admissions advisory and marketing
General and administrative
Total costs and expenses
Operating income
Other income, net
Income before income taxes
Income tax expense
Net income
Earnings per share:
Basic
Diluted

BRIDGEPOINT EDUCATION, INC.
Condensed Consolidated Statements of Income
(Unaudited)
(In thousands, except per share amounts)

Three Months Ended June 30,

Six Months Ended June 30,

Weighted average number of common shares outsigndied in computing

earnings per share:
Basic
Diluted

2013 2012 2013 2012
$ 19757¢ $ 256,30: $ 419,55¢ $ 506,73
106,04! 85,27¢ 207,69: 169,50:
57,58: 87,19¢ 115,12! 177,23t
17,91¢ 15,04 37,29¢ 40,58¢
181,54¢ 187,52( 360,11( 387,32t
16,02¢ 68,78: 59,44¢ 119,41:
1,031 854 1,84¢ 1,53i
17,05¢ 69,63¢ 61,29 120,94t
6,691 26,37¢ 23,96: 45,71¢
$ 10,36¢ $ 43,25¢ $ 37,33t % 75,22
$ 0.1¢ $ 0.8z $ 0.6 $ 1.44
0.1¢ 0.77 0.67 1.3¢
54,13¢ 52,53 54,13 52,26¢
55,63¢ 56,23 55,48¢ 56,20

The accompanying notes are an integral part ottbeadensed consolidated financial statements.




BRIDGEPOINT EDUCATION, INC.
Condensed Consolidated Statements of Comprehensiveeome
(Unaudited)
(In thousands)

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012
Net income $ 10,36¢ $ 4325¢ $ 37,33t $ 75,22¢
Other comprehensive income (loss), net of tax:
Unrealized gains (losses) on investments (159) 4 (203) 63€
Comprehensive income $ 10,21+ % 43,26: $ 37,13:  $ 75,86

The accompanying notes are an integral part ottbeadensed consolidated financial statements.




BRIDGEPOINT EDUCATION, INC.

Condensed Consolidated Statement of Stockholdersghity

(Unaudited)
(In thousands)

Accumulated

Balance at December 31, 2012
Stock-based compensation
Exercise of stock options

Excess tax benefit of option
exercises, net of tax shortfall

Stock issued under employee stoc
purchase plan

Net income

Unrealized losses on investments
net of tax

Balance at June 30, 2013

Common Stock Additional Other
Paid-in Retained Comprehensive Treasury

Shares Par Value Capital Earnings Income Stock Total
61,40¢ $ 614 $ 151,70¢ $ 474,59¢ $ 22z $ (13557) $ 491,57
_ — 7,44- — — — 7,44¢
17 — 18< — — — 182
— — (162) — — — (162)
62 1 602 — — — 604
— — — 37,33t — — 37,33t
— — — — (209 — (209)
61,48 $ 61t $ 159,77¢ $ 511930 $ 19 $ (13557) $ 536,77(

The accompanying notes are an integral part ottbeadensed consolidated financial statements.




BRIDGEPOINT EDUCATION, INC.
Condensed Consolidated Statements of Cash Flows
(Unaudited)
(In thousands)

Six Months Ended June 30,

2013 2012
Cash flows from operating activities
Net income $ 37,33 §  75,22¢
Adjustments to reconcile net income to net cashigeal by operating activities:
Provision for bad debts 36,86¢ 33,40:
Depreciation and amortization 10,33¢ 8,38¢
Amortization of premium/discount 3,10(¢ 3,59¢
Deferred income taxes — 2
Stock-based compensation 7,445 6,541
Excess tax benefit of option exercises — (5,62%)
Loss on impairment of student loans receivable 292 —
Changes in operating assets and liabilities:
Accounts receivable (28,749 (62,507)
Prepaid expenses and other current assets (96) (5,089
Student loans receivable 3 (5,626
Other long-term assets 801 2,071
Accounts payable and accrued liabilities 2,15¢ 18,49:
Deferred revenue and student deposits (39,197 1,98
Other liabilities 1,97¢ 5,94t
Net cash provided by operating activities 32,27: 76,80¢
Cash flows from investing activities
Capital expenditures (6,779 (14,959
Purchases of investments (26,689 (108,35¢)
Restricted cash — 25
Capitalized curriculum development costs (2,359 (2,939
Sales and maturities of investments 109,91¢ 88,18¢
Net cash provided by (used in) investing activities 74,09¢ (38,039
Cash flows from financing activities
Proceeds from exercise of stock options 18z 1,39¢
Excess tax benefit of option exercises — 5,62¢
Proceeds from the issuance of stock under emplstpes purchase plan 604 707
Proceeds from the exercise of warrants — 2
Net cash provided by financing activities 787 7,73(
Net increase in cash and cash equivalents 107,15¢ 46,50¢
Cash and cash equivalents at beginning of period 255,96! 133,92:
Cash and cash equivalents at end of period $ 363,12: § 18042
Supplemental disclosure of non-cash transactions:
Purchase of equipment included in accounts payaideaccrued liabilities $ 1,41¢ $ 1,03¢

The accompanying notes are an integral part oktheadensed consolidated financial statements.




BRIDGEPOINT EDUCATION, INC.

Notes to Condensed Consolidated Financial StatemanfUnaudited)

1. Nature of Business

Bridgepoint Education, Inc. (together with its sidieries, the “Company”), was incorporated in 189@l is a provider of postsecondary
education services. Its wholly-owned subsidiarkeshford University and University of the Rockiese @academic institutions that offer
associate's, bachelor's, master's and doctoratgrsgonline, as well as at their traditional cangsuscated in lowa and Colorado, respectiy

2. Summary of Significant Accounting Policies
Principles of Consolidatior

The condensed consolidated financial statementsdadhe accounts of Bridgepoint Education, Ina &g wholly-owned subsidiaries.
Intercompany transactions have been eliminatedmsalidation.

Unaudited Interim Financial Information

The condensed consolidated financial statemertteeo€fompany have been prepared in accordance edgthuating principles generally
accepted in the United States of America (“GAAR) ihterim financial information and with the insttions to Form 10-Q and Rule 10-01 of
Regulation S-X. Accordingly, these financial stagts do not include all of the information and fames required by GAAP for complete
financial statements and should be read in conjometith the consolidated financial statementsudeld in the Company's Annual Report on
Form 10-K for the year ended December 31, 2012iclwivas filed with the Securities and Exchange Casimn (“SEC”) on March 12, 2013
and amended on May 17, 2013. In the opinion of rpament, these financial statements include allstajents (consisting of normal recurring
adjustments) considered necessary to present stdé@ment of the Company's condensed consolifiatattial position, results of operations
and cash flows as of and for the periods presented.

Operating results for any interim period are natessarily indicative of the results that may beeexgd for the full year. The year-end
condensed consolidated balance sheet data wevedérom audited financial statements, but do nolide all disclosures required by GAAP
for complete annual financial statements.

Use of Estimates

The preparation of the condensed consolidated diahatatements in conformity with GAAP requiresrmagement to make estimates
assumptions that affect the reported amounts icdheensed consolidated financial statements. Aotsalts could differ from those estima

Revision of Previously Issued Financial Stateme!

During the first quarter of 2013, the Company idféeed a $7.2 million out of period adjustment faddebt expense related to the aging
of the Company's accounts receivable, which shbalaé been recognized during the year ended Dece3db@012. The Company evaluated
the cumulative impact of this item on prior peri@® determined to revise its previously issuedrfaial statements to reflect the impact of
correction. Prior periods are revised in connectiith the filing of the Company's Form 10-Q's inl30

After the revisions described above, the Compatgrslensed consolidated financial statements apepdyostated. The table below
presents the impact of this revision on the Com[sargnsolidated balance sheet data as of Decerib032, the consolidated statement of
income data and consolidated cash flow data foy#ae ended December 31, 2012, as well as the ingpaihe quarterly periods during the
year ended December 31, 2012. There was no impalee tcash flows from operating activities in afiyh@ periods presented due to
revision. The following table is presented in thauds, except per share data:




BRIDGEPOINT EDUCATION, INC.

Notes to Condensed Consolidated Financial StatementUnaudited) (Continued)

As Reported As Revised As Reported As Revised As Reported As Revised As Reported As Revised

March 31, 2012 June 30, 2012 September 30, 2012 December 31, 2012
Consolidated balance sheet data:
Accounts receivable, net $ 92850 $ 91,12¢ $ 99617 $ 91,13¢ $ 111,01 $  99,91¢ $ 75177 $ 67,920
Deferred income taxes N/A N/A N/A N/A N/A N/A $ 8,22 $ 10,93¢
Total current assets $ 442,890 $ 441,16¢ $ 468,24 $ 459,76 $ 463,60t $ 452,51! $ 496,14 $ 491,60
Total assets $ 684,17: $ 68244 $ 73159 $ 723,11 $ 747,19¢ $ 736,09 $ 755,32 $ 750,78
Accrued liabilities $ 6740¢ $ 66,75t $ 57,85 $ 54,65( $ 56,60¢ $ 52,31 N/A N/A
Total current liabilities $ 261,22¢ $ 260,57 $ 251,22( $ 248,01 $ 236,12 $ 231,92! N/A N/A
Total liabilities $ 289,95( $ 289,29¢ $ 28254: $ 279,33 $ 269,76 $ 265,56! N/A N/A
Retained earnings $ 384,21 $ 383,14¢ $ 431,67t $ 426,401 $ 463,12. $ 456,22¢ $ 479,14 $ 474,59
Total stockholders’ equity $ 394,22: $ 393,15 $ 449,05¢ $ 443,78 $ 477,42¢ $ 470,53: $ 496,11 $ 491,57
Total liabilities and stockholders’ equity $ 684,17. $ 682,44 $ 731,59 $ 723,11 $ 747,19C $ 736,09¢ $ 75532¢ $ 750,78
Three Months Ended
March 31, 2012 June 30, 2012 September 30, 2012 December 31, 2012
Consolidated statement of income data:
Instructional costs and servicés $ 8250C $ 84,22/ $ 7852¢ $ 8527 $ 8837¢ $ 90,98¢ $ 105,87 $ 102,03
Total costs and expenses $ 198,08¢ $ 199,80t $ 180,76t $ 187,52 $ 202,35 $ 204,96 $ 184,25. $ 180,41:
Operating income $ 5235 $ 50,62¢ $ 7553t $ 68,78. $ 49,72 $ 47,10¢ $ 25100 $ 28,94«
Income before income taxes $ 5303 $ 51,31 $ 7639 $ 69,63¢ $ 5067 $ 48,06« $ 2598 $ 29,82
Income tax expense $ 19,99¢ $ 19,34: $ 2893 $ 26,37¢ $ 19,23 $ 18,24« $ 9,96: $  11,45(
Net income $ 3304 $ 3197 $ 47,45¢ $  43,25¢ $ 3144 $ 29,82 $ 16,01¢ $ 18,37
Earnings per share:
Basic $ 0.6¢ $ 0.61 $ 09C $ 0.82 $ 05¢ % 0.5¢€ $ 03C $ 0.3¢
Diluted $ 05¢ $ 0.57 $ 08/ % 0.77 $ 05€¢ $ 0.5¢ $ 02¢ $ 0.3¢
Year to Date Period Ended
March 31, 2012 June 30, 2012 September 30, 2012 December 31, 2012
Consolidated statement of income data:
Instructional costs and servic8s $ 82500 $ 84,22 $ 161,02! $ 169,50: $ 249,39 $ 260,48¢ $ 355,27. $ 362,52
Total costs and expenses $ 198,08: $ 199,80¢ $ 378,85( $ 387,32 $ 581,200 $ 592,29! $ 76545 $ 772,70
Operating income $ 52358 $ 50,62¢ $ 127,88¢ $ 11941 $ 177,61: $ 166,52 $ 202,71+ $ 195,46
Income before income taxes $ 5303 $ 51,310 $ 129,42« $ 120,94 $ 180,100 $ 169,01 $ 206,080 $ 198,83
Income tax expense $ 1999 $ 19,34: $ 48,927 $ 4571¢ $ 68,15¢ $ 63,960 $ 7812: $ 7541
Net income $ 3304 $ 3197 $ 8049¢ $ 75,22¢ $ 111,94. $ 105,04¢ $ 127,96. $ 123,42
Earnings per share:
Basic $ 064 $ 0.61 $ 152 % 1.4¢4 $ 21 $ 2.0C $ 24: 3% 2.3t
Diluted $ 05¢ $ 0.57 $ 14: % 1.3¢ $ 20C $ 1.8 $ 22¢ % 2.2]
Consolidated statement of cash flow data:
Net income $ 3304 $ 31,97: $ 8049¢ $ 7522 $ 111,94 $ 105,04¢ $ 127,96 $ 123,42
Provision for bad debts $ 1494 $ 16,66¢ $ 24920 $ 33,40 $ 41327 $ 52,41¢ $ 6644 $ 73,69
Deferred income taxes N/A N/A N/A N/A N/A N/A $ (7,269 $ (9,979
Accounts payable and accrued liabilites $ 27,508 $ 26,85 $ 21,70C $ 18,49 $ 2355¢ $ 19,36: N/A N/A

(1) The amounts in the “as reported” column fotrmstional costs and services above reflect reifladsamounts for each respective period. For dofut
information, see also Note 3, “Reclassification.”






BRIDGEPOINT EDUCATION, INC.

Notes to Condensed Consolidated Financial StatementUnaudited) (Continued)

Accounts Receivable and Allowance for Doubtful Acsus

Accounts receivable consists of student accouetsivable, which represent amounts due for tuitiechnology fees and other fees from
currently enrolled and former students. Studenitegaly fund their education through grants antlans under various Title IV programs,
tuition assistance from military and corporate esgpls or personal funds.

Accounts receivable are stated at the amount mamagfeexpects to collect from outstanding balan€esaccounts receivable, an
allowance for doubtful accounts is estimated by ag@ment based on (i) an assessment of individealats receivable over a specific aging
and amount (and all other balances on a pooled basied on historical collection experience) c@ifsideration of the nature of the receivable
accounts and (iii) potential changes in the busimesconomic environment. The provision for balitslés recorded within the instructional
costs and services line in the condensed consetidaitements of income.

Student Loans Receivable and Loan Loss Rese

Student loans receivable consist of loans to gedli§tudents and have a repayment period of 1&¥ean the date of graduation or
withdrawal from the Company's institutions. Theeneist rate charged on student loans is a fixedbfaggher 4.5% or 0.0% depending upon the
repayment plan selected. If the student selectsatieeof 0.0% , the student must pay $50 per monttihe loan while enrolled in school and
during the six months of grace period (after graidmeor withdrawal) before the repayment periodibegOn the 0.0% student loans, the
Company imputes interest using the rate that wbaldsed in a market transaction with similar terim&rest income on student loans is
recognized using the effective interest methodiamdcorded within other income in the condenseatolidated statements of income. Reve
recognized related to students loans was immatduighg each of the three and six months ended 3002013 and June 30, 2012 ,
respectively.

Student loans receivable are stated at the amoan&dgement expects to collect from outstanding lsakaror tuition related student Ic
receivables, the Company estimates an allowanodoiaotful accounts, similar to that of accountsiegble, based on (i) an assessment of
individual loans receivable over a specific agind amount (and all other balances on a pooled basisd on historical collection experience).
(i) consideration of the nature of the receivadeounts, (jii) potential changes in the businessconomic environment and (iv) related FICO
scores and other industry metrics. The relatedigiav for bad debts is recorded within the instiatl costs and services line in the condel
consolidated statements of income.

For non-tuition related student loans, the Compailizes an impairment methodology. Under this noelttiogy, management determines
whether a loan would be impaired if it is probathlat the Company will be unable to collect all amswdue in accordance with the contractua
terms of the individual loan agreement. This assess is based on an analysis of several factolgdimgy aging history and delinquency
trending, the risk characteristics and loan pertoroe of the specific loans, as well as current @cion conditions and industry trends. Base
these factors, the Company considers loans to paifed when they reach a delinquency status tlaaines specialized collection efforts. The
Company records a loss reserve for the full bodkevaf the impaired loans. For both the three andn®nths ended June 30, 2013, there was
$0.3 million recorded for loan loss reserves. Tdanlloss reserve is maintained at a level deemeguade by management based on a periodi
analysis of the individual loans and is recordethimithe instructional costs and services linehim ¢ondensed consolidated statements of
income.

Recently Adopted Accounting Pronouncemel

In July 2012, the Financial Accounting Standardaifiq“FASB”) issued Accounting Standards Update§tR) 2012-02, which amends
Accounting Standards Codification Topic 39@&sting Indefinite-Lived Intangible Assets for linpeent. The amended standard reduces the
cost and complexity of testing indefinite-livedangible assets, other than goodwill, for impairmgnallowing companies to perform a
gualitative assessment to determine whether fuithpairment testing is necessary, similar in apphda the goodwill impairment test. The
guidance provided in ASU 20122 is effective for annual and interim impairmesgts performed for fiscal years beginning aftert&aper 15
2012. The Company adopted ASU 2012-02, effectimeidey 1, 2013, and such adoption did not have anmaheffect on our condensed
consolidated financial statements.
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BRIDGEPOINT EDUCATION, INC.

Notes to Condensed Consolidated Financial StatementUnaudited) (Continued)

In February 2013, the FASB issued ASU 2013R&porting of Amounts Reclassified Out of Accumdl@ther Comprehensive Income
or AOCI, which amends Accounting Standards CodiiicaTopic 220 Comprehensive IncomeaJnder ASU 2013-02, an entity is required to
provide information about the amounts reclassifiatiof AOCI by component in a single note or onfioee of the financial statements. The
guidance provided in ASU 2013-02 is effective fatierim and annual reporting periods beginning dtecember 15, 2012. The Company
adopted ASU 2013-02, effective January 1, 2013,sainth adoption did not have a material effect ancomdensed consolidated financial
statements.

3. Reclassification

Effective in the fourth quarter of 2012, the Compamade changes in the presentation of its operatipgnses. The Company determi
that these changes would better reflect industagtmes and would provide more meaningful inforaraths well as increased transparency to
its operations. The Company believes its expersescaassified better represent the operationaigésmand the business initiatives that have
been implemented. The Company has reclassified peidods to conform to the new presentation.

The following table depicts the Company's operagrgenses as previously reported, as well as diymeelassified, on its condensed
consolidated statements of income for each oftiteetmonth periods noted below (in thousands):

March 31, June 30, September 30, December 31,

2012 2012 2012 2012
Instructional costs and services (as reported) $ 68,47F $ 65,39F $ 75,69¢ $ 105,87!
Impact of reclassification 14,02¢ 13,13( 12,67« —
Instructional costs and services (as reclassified) 82,50( 78,52t 88,37: 105,87!
Impact of bad debt revision 1,724 6,754 2,61z (3,84))
Instructional costs and services (as reclassifietravised) 84,22¢ 85,27¢ 90,98¢ 102,03-
Admissions advisory and marketing (as reported) 80,06: 78,60¢ 90,29: 65,23¢
Impact of reclassification 9,97¢ 8,58¢ 6,44: —
Admissions advisory and marketing (as reclassified) 90,04: 87,19 96,73 65,23¢
General and administrative (as reported) 49,54¢ 36,76: 36,36¢ 13,13¢
Impact of reclassification (24,009 (21,71¢ (19,117 —
General and administrative (as reclassified) 25,54 15,041 17,247 13,13¢
Total costs and expenses (as reclassifiedeuised) $ 199,80t § 187,52( $§ 20496° $ 180,41

For additional information, see also Note 2, “Sumyra Significant Accounting Policies - Revision Bfeviously Issued Financial Statements.”
4. Earnings Per Share

Basic earnings per share is calculated by dividieigincome by the weighted average number of conshanes outstanding for the
period. Diluted earnings per share is calculatedibigling net income by the sum of (i) the weightagtrage number of common shares
outstanding for the period and (ii) potentiallyudive securities outstanding during the periodhé effect is dilutive.

Potentially dilutive common shares for the thred aix months ended June 30, 2013 and June 30,,Z@i®&isted of incremental shares
of common stock issuable upon the exercise of nptamd upon the settlement of restricted stocksunit

11




BRIDGEPOINT EDUCATION, INC.

Notes to Condensed Consolidated Financial StatementUnaudited) (Continued)

The following table sets forth the computation asiz and diluted earnings per share for the peiiutisated (in thousands, except per
share data):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012

Numerator:

Net income $ 10366 $ 4325¢ $ 37,33t $§ 75,22
Denominator:

Weighted average number of common shares outsgndin 54,13¢ 52,53: 54,13: 52,26¢

Effect of dilutive options and restricted stocktsni 1,40z 3,44 1,261 3,67¢

Effect of dilutive warrants 96 25k 95 26C

Diluted weighted average number of common sharestanding 55,63« 56,23: 55,48¢ 56,20:
Earnings per share:

Basic earnings per share $ 0.1¢ $ 08z $ 0.6 $ 1.4¢

Diluted earnings per share $ 0.1¢ $ 071 % 0.67 $ 1.3¢

For the periods indicated below, the computatiodilitive common shares outstanding excludes eedpiions and restricted stock ur
to purchase shares of common stock because tfeit @fas anti-dilutive.

Three Months Ended June 30, Six Months Ended June 30,
(in thousands) 2013 2012 2013 2012
Options 3,85( 1,79t 3,64¢ 1,09:
Restricted stock units 22 — 11 —
5. Significant Balance Sheet Accounts
Receivables, Net
Receivables, net, consist of the following (in thands):
As of As of
June 30, 2013 December 31, 2012

Accounts receivable $ 113,94¢ $ 114,63
Less allowance for doubtful accounts (53,449 (46,709

Accounts receivable, net $ 60,50: $ 67,927
Student loans receivable (non-tuition related) $ 8,671 $ 9,27¢
Student loans receivable (tuition related) 5,74¢ 8,171
Student loans receivable 14,41¢ 17,45(
Less allowance for doubtful accounts (1,699 (2,307

Student loans receivable, net $ 12,72: % 15,14

As of June 30, 2013 and December 31, 2012 , thase$4.6 million and $0.6 millionrespectively, of current net student loans resta®
included within net accounts receivable. Studeahforeceivable is presented net of any relateddigcand

12




BRIDGEPOINT EDUCATION, INC.

Notes to Condensed Consolidated Financial StatementUnaudited) (Continued)

the balances approximated fair value at each balsheet date. The Company estimated the fair wdltie student loans receivable by
discounting the future cash flows using currergsdor similar arrangements. The assumptions ustdd estimate are considered
unobservable inputs and are therefore categorigéeeel 3 measurements under the accounting guddanc

The following table presents the changes in th@aalhce for doubtful accounts for the periods ingidgin thousands):

Beginning Charged to Ending
Balance Expense Deductions(1) Balance

Allowance for doubtful accounts receivable:
For the six months ended June 30, 2013 $ (46,709 $ 37,33t % 30,60. $ (53,447
For the six months ended June 30, 2012 (35,627 33,51¢ 28,39¢ (40,749
Allowance for student loans receivable (tuitioratetl):
For the six months ended June 30, 2013 $ (2,307) $ 471 $ 13¢ % (1,699)
For the six months ended June 30, 2012 (2,339 (117 — (2,227)

(1) Deductions represent accounts written off, neecbveries

For the non-tuition related student loans recewatble Company monitors the credit quality usireglirscores, aging history and
delinquency trending. The loan reserve methodolsggviewed on a quarterly basis. Delinquency ésrttain factor of determining if a loan is
impaired. If a loan were determined to be impairetrest would no longer accrue. For both thedfaed six months ended June 30, 2013,
there was $0.3 million loans that were impaired] as of June 30, 2013 , an immaterial amount ofddead been placed on non-accrual status

Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets cohtist following (in thousands):

As of As of
June 30, 2013 December 31, 2012
Prepaid expenses $ 9,322 % 9,36
Prepaid licenses 4,19z 5,86¢
Prepaid income taxes 3,252 —
Prepaid insurance 1,80z 1,13¢
Interest receivable 1,112 2,221
Other current assets 61z 1,22¢
Total prepaid expenses and other current assets $ 20,29«  § 19,81(
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Property and Equipment, Net

Property and equipment, net, consist of the follmafin thousands):

Land
Buildings and building improvements
Furniture, office equipment and software
Leasehold improvements
Vehicles
Total property and equipment
Less accumulated depreciation and amortization

Total property and equipment, net

Goodwill and Intangibles, Net

Goodwill and intangibles, net, consist of the faling (in thousands):

Goodwill and indefinite-lived intangibles

Definite-lived intangible assets
Less accumulated amortization
Definite-lived intangible assets, net

Total goodwill and intangibles, net

As of As of
June 30, 2013 December 31, 2012
7,091 $ 7,091
26,65 25,43(
91,55( 85,70¢
24,37¢ 23,75¢
147 147
149,81° 142,13¢
(55,099 (46,167
94,71¢ $ 95,96¢
As of As of
June 30, 2013 December 31, 2012
$ 3,42¢ $ 3,42¢
$ 12,33( % 9,97¢
(4,06¢) (2,66%)
8,26% 7,31t
$ 11,68¢ $ 10,73¢

For the three months ended June 30, 2013 and dyr2®32 , amortization expense was $0.8 million 3@ million , respectively. For
the six months ended June 30, 2013 and June 3Q,,20fortization expense was $1.4 million and $0iléon , respectively. The Company
estimates that the remaining amortization expeoisthbse intangibles which have been placed imaiceas of June 30, 2013, will be
approximately $1.7 million , $3.0 million , $1.9 lttan and $0.2 million over the remaining fiscalaye ending December 31, 2013,

December 31, 2014 , December 31, 2015 and Dece®ib@016, respectively.
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Accrued Liabilities

Accrued liabilities consist of the following (indhsands):

As of As of
June 30, 2013 December 31, 2012
Accrued salaries and wages $ 17,197 $ 11,58t
Accrued bonus 3,29t 1,60:
Accrued vacation 9,722 8,99:
Accrued expenses 14,87¢ 15,92
Accrued income taxes payable — 6,53¢
Total accrued liabilities $ 45,08¢  $ 44,64(

Included in the accrued salaries and wages asnef 30, 2013, is $5.1 million of severance costsages and benefits. There was a
reduction in force announced during the secondtquaf 2013 for which the Company recognized $5ilian of severance cost during the
three months ended June 30, 2013. The reductiforée was necessary in order to better align persloresources with the impact of
previously announced institutional initiatives redjag enrollments. The total severance amount wasged as $4.8 million to instructional

costs and services, $0.3 million to admissionssayiand marketing expenses, and $0.8 million teegd and administrative expenses. These

costs are expected to be fully paid by the enthetthird quarter of 2013 from existing cash on hare Company does not expect any
additional material severance costs during the ethes of 2013 and there were no other related eshtermination costs.

Deferred Revenue and Student Deposits

Deferred revenue and student deposits consisedbttowing (in thousands):

As of As of
June 30, 2013 December 31, 2012
Deferred revenue $ 36,47¢ 3 44,967
Student deposits 99,381 130,09(
Total deferred revenue and student deposits $ 135,861 $ 175,05

6. Investments

The following tables summarize the fair value imfiation of short and long-term investments as ot R0y 2013 , and December 31,

2012 , respectively (in thousands):

As of June 30, 2013

Level 1 Level 2 Level 3 Total
Demand notes $ — 3 58z $ — 58¢
Corporate notes and bonds — 73,02: — 73,02:
Total $ — 3 73,60 $ — 73,60
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As of December 31, 2012

Level 1 Level 2 Level 3 Total
Demand notes $ — 3 415 % — % 41F
Corporate notes and bonds — 148,80: — 148,80:
Total $ — % 149,21¢ $ — % 149,21¢

The above tables do not include amounts relat@vEstments classified as other investments, ssdedificates of deposit, which are
carried at amortized cost. The amortized cost ohs$avestments approximated fair value at eachnisalaheet date. The assumptions used in
these fair value estimates are considered as oliservable inputs and are therefore categorizégwes 2 measurements under the accountin
guidance. The balances of such other investmens $89.5 million at June 30, 2013, and $109.5iomlbs of December 31, 2012 . The
balances of total combined short-term and long-terastments was $173.1 million and $258.7 milli@s of June 30, 2013, and
December 31, 2012 , respectively.

The Company records the changes in unrealized gaithdosses on its investments arising during greg in other comprehensive
income. For the three months ended June 30, 20d.2@tR , the Company recorded a net unrealizedoo$$54,000 , and a net unrealized
gain of $4,000 , respectively, in other comprehemgicome which were net of tax benefit of $93,80d $5,000 , respectively. For the six
months ended June 30, 2013 and 2012 , the Companyded a net unrealized loss of $203,000 , arat anrealized gain of $638,000 ,
respectively, in other comprehensive income whieeanet of tax benefit of $124,000 and tax expeh&378,000 , respectively.

7 . Credit Facilities

On April 13, 2012, the Company entered into a $50an revolving line of credit (“Facility”) pursuat to an Amended and Restated
Revolving Credit Agreement (“Revolving Credit Agneent”) with the lenders signatory thereto and Cacagras administrative agent for the
lenders. The Revolving Credit Agreement amendedated and superseded any prior loan documentheATompany's option, the Company
may increase the size of the Facility up to $10Mlioni, in certain minimum increments, subjecthe terms and conditions of the Revolving
Credit Agreement. Additionally, the Company mayuest swing-line advances under the Facility up3terilion in the aggregate.

Under the Revolving Credit Agreement and the doaitmexecuted in connection therewith (collectivée “Facility Loan Documenty,’
the lenders have agreed to make loans to the Comgrahissue letters of credit on the Company's lbedubject to specific terms and
conditions. The Facility has a term of three yeard matures on April 13, 2015. Interest and feesugrng under the Facility are payable
quarterly in arrears and principal is payable aturity. The Company may terminate the Facility ufioe days notice, without premium or
penalty, other than customary breakage fees.

For any advance under the Facility, interest witirae at either the “Base Rate” or the “Eurodotiased Rate,” at the Company's option.
The Base Rate means, for any day, 0.5% plus ttedegteof: (1) the prime rate for such day, (2)Fkderal Funds Effective Rate in effect on
such day, plus 1.0% , and (3) the daily adjustifBQR rate, plus 1.0% . The Eurodollar-based Ratanmagfor any day, 1.5% plus the quotient
of (1) the LIBOR Rate, divided by (2) a percentageal to 100% minus the maximum rate on such datdigh Comerica is required to
maintain reserves on “Eurocurrency Liabilities"desined in Regulation D of the Board of Governdirthe Federal Reserve System. For any
advance under the swing line, interest will acateither the Base Rate or, if made available@ac@bmpany by the swing line lender, at the
lender's option, a different rate quoted by sucidég. For any letter of credit issued on the Comgjsamehalf under the Facility, the Company is
required to pay a fee of 1.50% of the undrawn arhofisuch letter of credit plus a letter of crefditing fee. The Company is also required to
pay a facility fee of 0.25% of the aggregate committ then in effect under the Facility, whetherduseunused.

The Facility Loan Documents contain other custonafiymative, negative and financial maintenanceetr@ants, representations and
warranties, events of default, and remedies upcgvant of default, including the acceleration dbtdend the right to foreclose on the collatera
securing the Facility. The Company was in complkawith all financial covenants in the Facility LoBlocuments as of June 30, 2013 .

As security for the performance of the Companylgabons under the Facility Loan Documents, therpany granted the lenders a first
priority security interest in substantially all tie Company's assets, including its real property.
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As of June 30, 2013, and up to the date of fillhg, Company had no borrowings outstanding undaeF#tility. As of June 30, 201 3he
Company used the availability under the line ofldrto issue letters of credit aggregating $5.8iamil.

Surety Bond Facility

As part of its normal business operations, the Gomgps required to provide surety bonds in cerstdttes in which the Company does
business. In May 2009, the Company entered intoetys bond facility with an insurance company toypde such bonds when applicable. As
of June 30, 2013, the total available surety baedity was $12.0 million and the Company had e$surety bonds totaling $8.8 million .

8. Stock-Based Compensation

The Company recorded $3.8 million and $4.0 millidrstock-based compensation expense for the thee¢hs ended June 30, 2013 and
2012 , respectively, and $7.4 million and $6.5 imrillof stock-based compensation expense for thmeinths ended June 30, 2013 and 2012 ,
respectively. The related income tax benefit wad $dillion and $1.5 million for the three monthsded June 30, 2013 and 2012 , respectivel
and $2.8 million and $2.4 million for the six mosaténded June 30, 2013 and 2012 , respectively.

There were 0.1 million restricted stock units (“RS)Ugranted during the three months ended Jun2Q@IB at a grant date fair value of
$12.81 . No RSUs vested during the three monthscddne 30, 2013 .

The Company did not grant any options to purchasees of common stock during the three months eddee 30, 2013 . During the
three months ended June 30, 2013, options to psech, 794 shares of common stock were exercised.

As of June 30, 2013, there was unrecognized cosgpiem cost of $19.8 million related to unvestetays and RSUs.

9. Warrants

The Company has issued warrants to purchase coratockito various employees, consultants, licenandslenders with exercise prices
ranging from $1.125 to $9.00 . Each warrant reprissthe right to purchase one share of common stexkf June 30, 2013 , warrants to
purchase 0.1 million shares of common stock reroatetanding. The Company has not issued any warsamte 2005. During the six months
ended June 30, 2013, there were no warrants thase shares of common stock exercised. All oudstgrwarrants are currently exercisable
and expire in the fourth quarter of 2013.

10. Income Taxes

The Company's current estimated annual effectigenTe tax rate that has been applied to normalrrieguwperations for the six months
ended June 30, 2013, was 38.6% . The Compangstig#f income tax rate was 39.1% for the six moetided June 30, 2013 . The effective
rate for the six months ended June 30, 2013 difén@m the Company's estimated annual effectivedsexdue to the impact of discrete items
on the Company's income before the provision fooine taxes, particularly increases to gross unrézed tax benefits and related accrued
interest.

At June 30, 2013, and December 31, 2012 , the @agnpad $9.9 million and $9.3 million of gross wwugnized tax benefits,
respectively, of which $7.0 million and $6.6 miliig respectively, would impact the effective incorae rate if recognized.

The Company is subject to U.S. federal income takraultiple state tax jurisdictions. The 2002 thgb2012 tax years remain open to
examination by major taxing jurisdictions to whitte Company is subject.

The Company's continuing practice is to recogniterest and penalties related to uncertain taxiposiin income tax expense. Accrued
interest and penalties related to uncertain taktipas as of June 30, 2013, and December 31, 20&3 $1.9 million and $1.7 million ,
respectively.



The California Franchise Tax Board commenced aiit afithe Company's 2008 and 2009 California incdenereturns in October 2011.
The Company does not expect any significant adjeisteresulting from this audit. It is reasonablggible
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that the amount of the unrecognized tax benefitahihinge during the next 12 months, however the izom does not expect the potential
change to have a material effect on the resulépefations or financial position in the next year.

11. Regulatory

The Company is subject to extensive regulationdalefal and state governmental agencies and adogebddies. In particular, the
Higher Education Act of 1965, as amended (“Highdu&ation Act”), and the regulations promulgatedéheader by the U.S. Department of
Education (“Department”) subject the Company tamsigant regulatory scrutiny on the basis of numerstandards that institutions of higher
education must satisfy in order to participatehia various federal student financial assistancgraras under Title IV of the Higher Education
Act.

Ashford University and University of the Rockie® dnoth regionally accredited by the Higher Learrimnmission of the North Central
Association of Colleges and Schools (“HLC"). Asdalissed below, Ashford University has been placeNatice by HLC.

WASC Grant of Initial Accreditation to Ashford Uaersity. On July 10, 2013, the WASC Senior College andvEiisity Commission
(“WASC") granted Initial Accreditation to Ashfordriversity for five years , until July 15, 2018. SAVASC action permits Ashford
University to designate WASC as its accreditoremfard, subject to (i) the Department's prior applofii) the university's voluntary withdraw
from HLC, (iii) receipt of acknowledgment by HLO @ (iv) release of HLC's relevant records to WASMASC found that the university has
responded to its previously expressed concerngeplithat Ashford University is in substantial cormpte with WASC standards and
established a process for monitoring progress plédmenting recommendations in several areas retatgtbwth, infrastructure, student
retention and student outcomes. As part of the taong process, the university will host WASC isgecial Visit in spring 2015. The
university intends to transition from HLC to WAS@dname WASC as its accreditor of record, subjeepiproval by the Department.

HLC Accreditation of Ashford Universitpshford University remains accredited by HLC and\mitice. Notice is an HLC sanction
indicating that an institution is pursuing a coun$@ction that, if continued, could lead it todng of compliance with one or more criteria for
accreditation. The university was placed on Notige to (1) its current non-compliance with HLC'sgdictional policy, a policy that became
effective on July 1, 2012 and requires a “subsséhptiesence,” as defined by commission policy, ilCl4 19-state north central region, and (2)
concerns regarding its future ability to remairtampliance with certain accreditation criteria,tmatarly the revised criteria that became
effective on January 1, 2013. Specifically, HLCatbthat its action in placing the university on idetwas related in part to the alignment of
the university's mission with its instructional nebdgovernance of the university independent frttorporate parent, sufficiency of faculty,
assessment of student learning and use of datapimve graduation and retention rates, and sharegrgance structures involving faculty and
administration.

On July 18, 2013 Ashford University provided a nmoring report to HLC stating that it had been geahinitial Accreditation by WASC
for five years and that the university intends aone WASC as its accreditor of record, subject fwreyal by the Department. However, if the
Department does not recognize the change of atorexdiif the Department has not yet recognizedctimnge of accreditor, the university will
be required to host HLC in a focused evaluatiomiobefore December 15, 2013 to examine retenti@adugation and the university's progress
in resolving the identified issues. Unless the arsity withdraws from HLC prior to such date, the@iBoard of Trustees will consider
information provided in the July 2013 monitoringpoet and the December 2013 focused evaluatios atéteting in February 2014 and take
action as appropriate. At its February 2014 meatih§@ may determine to remove the university frontibk or in the event the identified
concerns, including satisfaction of HLC's jurisdioial requirements, have not been satisfactoriressed, place the university on probatio
take other action, which could include a show-caurser or withdrawal of accreditation. Loss of &litation would denigrate the value of our
institutions' educational programs and would cdbeen to lose their eligibility to participate intl& IV programs, which would have a material
adverse effect on enrollments, revenues, finarciatlition, cash flows and results of operations.

Notification from U.S. Department of Education regjag on-site program review of University of thedRies.On July 25, 2012,
University of the Rockies received a letter frora epartment stating that it scheduled an on-sdgram review. This review occurred from
August 20, 2012 through August 24, 2012. The rewi@s to assess the institution's administration
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of Title IV programs and initially covers the 2020411 and 2011-2012 award years, but may be expahdedmed appropriate by the
Department.

HLC Notification regarding Ashford University Nonrancial Indicator ConditionsOn July 13, 2012, HLC notified Ashford University
that it had been identified for further inquiry bdson certain non-financial data the institutioayitled in its 2012 Institutional Annual Report.
Under HLC's Institutional Update process, all aditegl and candidate institutions are required tivigie certain financial and non-financial
data to the commission annually; HLC then screkasibn-financial data for sevaricator conditions and requests an institutiaeabrt fron
institutions that meet certain of these conditidrise purpose of the screening process is to idemigtitutions that may be at risk of not
meeting certain of HLC's Criteria for Accreditation

Ashford University was identified for further ingquibecause it met three of the indicator conditi¢f¥ the number of degrees awarded
increased 40% or more compared to the prior y@xtheé number of full-time faculty increased 28%more compared to the prior year; anc
the ratio of full-time faculty to the number of deg programs was less than one in the period exhofis Ashford University was already
under review through the HLC special monitoringgass and was required to provide a written repuaitteost an advisory visit, as outlined in
the letter received from the commission on July2l¥,2, Ashford University addressed these nonnfifa indicators and related Core
Components in the report it submitted on SepterBb2012 as part of the special monitoring procks@ctober 2012, the HLC Special
Advisory Visit Team Report stated that the teamyaeal the non-financial indicators. The report dat request further information, and the
University has had no further communication withGltegarding the non-financial indicators.

HLC Notification regarding University of the Rockilon-Financial Indicator Condition©n July 24, 2012, HLC notified University of
the Rockies that it had been identified for furtmeuiry based on certain non-financial data treifation provided in its 2012 Institutional
Annual Report. University of the Rockies was idieti for further inquiry because it met two of tineicator conditions: (1) the number of
degrees awarded increased 40% or more comparkd fwibr year; and (2) the number of full-time fliguncreased 25% or more compared to
the prior year. Accordingly, HLC requested that\émsity of the Rockies provide a report to the cassion demonstrating the institution's
ability to continue meeting the Core Componentsgint of the conditions at the institution that ledthe indicators being identified. This rep
was provided on August 29, 2012. HLC notified thaudrsity by letter dated June 13, 2013 that HL@ reviewed the report, that HLC
accepts the explanatory report on the non-finanegitators, and that no further action is needdtiia time.

Request for information from Ashford Universitylowa College Student Aid Commissi@m September 22, 2012, the lowa College
Student Aid Commission requested that Ashford Unsitye provide the commission with certain inforneatiand documentation related to,
among other matters, the denial of Ashford Unitgisiapplication for WASC accreditation, the unsigrs compliance with HLC criteria and
policies, a teach-out plan in the event that Agthfdniversity is unsuccessful in obtaining WASC &clitation and is sanctioned by HLC, and
information relating to admissions employees, igtced financial aid, availability of books, crediialance authorizations, and academic and
financial support and advisement services to stisddine commission requested that Ashford Univemmibvide the requested information by
November 12, 2012 and make a-person presentation during the commission's mgetmNovember 16, 2012. The university made the
presentation and continues to work with the comimisto ensure they receive timely accreditatiomted updates.

Department of Education Negotiated Rulemakirite Department held negotiated rulemaking publarings in May and June 2013 and
has indicated that this activity is part of a seoérulemaking efforts to achieve a long-term algeim higher education focused on access,
affordability, academic quality and completion. Bethearings have focused on topics including nbtitimited to, cash management of Title
IV program funds, state authorization for prograsffsring distance or correspondence education fgiadmployment, credit and clock hour
conversions, changes made to @ery Actby theViolence Against Women Act of 2QE3L. 113-4), and the definition of “adverse créétir
PLUS borrowers. In June 2013, the Department arcezlits intention to establish a negotiated ruleéngakommittee to prepare proposed
regulations that would establish standards for og that prepare students for gainful employmeatiiecognized occupation. The
Department's Notice sought nominees for the twsises that will occur on September 9-11, 2013 aotbker 21-23, 2013. This rulemaking
process is expected to produce new regulationg;hyipublished in final form after November 1,18and on or before November 1, 2014,
would typically take effect in July 2015. The Natistated that the Department plans to establisimittees to address the other rulemaking
issues in the coming months. Compliance with agid#i regulations, and/or
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regulatory scrutiny that results in the Companygeillegedly out of compliance with these regulaiccould result in direct and indirect costs
of compliance, fines, liabilities, sanctions or &uts, which could have a material adverse effactmroliments, revenues, financial condition,
cash flows and results of operations.

12. Commitments and Contingencies

From time to time, the Company is a party to vagitawsuits, claims and other legal proceedingsahae in the ordinary course of
business. When the Company becomes aware of a ctgimtential claim, it assesses the likelihoo@wf loss or exposure. If it is probable 1
a loss will result and the amount of the loss camdasonably estimated, the Company records éityafor the loss. If the loss is not probable
or the amount of the loss cannot be reasonablmatgd, the Company discloses the nature of thefgpelaim if the likelihood of a potential
loss is reasonably possible and the amount invdlvethterial. Below is a list of material legal peedings to which the Company or its
subsidiaries is a party.

Compliance Audit by the Department's Office of thespector General (“OIG”)

In January 2011, Ashford University received alfemadit report from the OIG regarding the compliameidit commenced in May 2008
and covering the period July 1, 2006 through Juhe807. The audit covered Ashford University's amdstration of Title IV program funds,
including compliance with regulations governingtitigional and student eligibility, awards and diskements of Title IV program funds,
verification of awards and returns of unearned fuddring that period, and its compensation of fai@raid and recruiting personnel during the
period May 10, 2005 through June 30, 2009.

The final audit report contained audit findingseach case for the period July 1, 2006 through 3002007, which are applicable to
award year 2006-2007. Each finding was accompanjezhe or more recommendations to the Departm@ifiise of Federal Student Aid
(“FSA". If the FSA were to determine to assessanatary liability or commence other administrataaion, Ashford University would have
an opportunity to contest the assessment or propasten through administrative proceedings, whit tight to seek review of any final
administrative action in the federal courts.

lowa Attorney General Civil Investigation of AshfdrUniversity

In February 2011, Ashford University received frtime Attorney General of the State of lowa (“lowdokhey General”) a Civil
Investigative Demand and Notice of Intent to Prac€€ID") relating to the lowa Attorney Generaltsvestigation of whether certain of the
university's business practices comply with lowastoner laws. Pursuant to the CID, the lowa Attor@eyeral has requested documents anc
detailed information for the time period Januar2Q08 to present. On June 24, 2013, representdtvesBridgepoint and Ashford University
met with Attorney General Tom Miller and other repentatives from the lowa Attorney General's officdiscuss the status of the
investigation and a potential resolution involvingunctive relief and a monetary payment. Ashfomivérsity is cooperating with the
investigation and cannot predict the eventual scdpeation or outcome of the investigation at thise. As a result, the Company cannot
reasonably estimate a range of loss for this aeimhaccordingly has not accrued any liability agged with this action.

New York Attorney General Investigation of Bridgejpd Education, Inc.

In May 2011, the Company received from the Attor@mneral of the State of New York (“NY Attorney &eal”) a Subpoena relating to
the NY Attorney General's investigation of whettite¥r Company and its academic institutions have diechvith certain New York state
consumer protection, securities and finance lawssirnt to the Subpoena, the NY Attorney Genemmrbgquested from the Company and its
academic institutions documents and detailed in&dion for the time period March 17, 2005 to pres&éhe Company is cooperating with the
investigation and cannot predict the eventual scdpeation or outcome of the investigation at tinse.

North Carolina Attorney General Investigation of A$ord University

In September 2011, Ashford University received fithe Attorney General of the State of North CamlffNC Attorney General”) an
Investigative Demand relating to the NC Attorneyn&ml's investigation of whether the universityisibess practices complied with North
Carolina consumer protection law. Pursuant to tivedtigative Demand, the NC Attorney General hgaested from Ashford University
documents and detailed information for the timeqeedanuary 1, 2008 to
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present. Ashford University is cooperating with theestigation and cannot predict the eventual scdpration or outcome of the investigation
at this time.

California Attorney General Investigation of For-Rifit Educational Institutions

In January 2013, the Company received from therA#tp General of the State of California (“CA AttesnGeneral”) an Investigative
Subpoena relating to the CA Attorney General'sstigation of for-profit educational institutionsufBuant to the Investigative Subpoena, the
CA Attorney General has requested documents amdettinformation for the time period March 1, 2@0%resent. On July 24, 2013, the CA
Attorney General filed a petition to enforce cartaategories of the Subpoena related to recordédarad electronic marketing data. The
Company believes the requests are overly broadiaddly burdensome, and is currently preparingasponse to the petition. The Company
cannot predict the eventual scope, duration orasuécof the investigation at this time. As a reshié, Company cannot reasonably estimate a
range of loss for this action and accordingly hatsatcrued any liability associated with this attio

Stevens v. Bridgepoint Education, In

In February 2011, the Company received a copyaaimaplaint filed as a class action lawsuit naming@ompany, Ashford
University, LLC, and certain employees as defenglartte complaint was filed in the Superior Courthaf State of California in San Diego ¢
was captione®tevens v. Bridgepoint Education, lic April 2011, the Company received a copy of a ptaimt filed as a class action lawsuit
naming the Company and Ashford University, LLCdatendants. The complaint was filed in the SupeCiourt of the State of California in
San Diego, and was caption€idore v. Ashford University, LLCIn May 2011, the Company received a copy of aglamt filed as a class
action lawsuit naming the Company as a defenddrg.cbmplaint was filed in the Superior Court of 8tate of California in San Diego on
May 6, 2011, and was caption8dnchez v. Bridgepoint Education, IAdl. three of these complaints generally alleged tha plaintiffs and
similarly situated employees were improperly derdedain wage and hour protections under Califolania

In October 2011, the above named cases were cdatali because they involved common questions bafatlaw, withStevens v.
Bridgepoint Education, Indesignated as the lead case. In April 2012, thefaom entered into a settlement agreement with liatjffs of
the above named cases to settle the claims orsswelide basis. Under the terms of the settlemengieagent, the Company agreed to pay an
amount to settle the plaintiffs' claims, plus aalated payroll taxes. The Company accrued a $10l@mexpense in connection with the
settlement agreement during the three months eMidech 31, 2012. On August 24, 2012, the Court grdfinal approval of the class action
settlement and entered a final judgment in accarelavith the terms of the settlement agreement. étilement was paid out prior to
December 31, 2012.

Securities Class Actiol

On July 13, 2012, a securities class action complaas filed in the U.S. District Court for the Slo@rn District of California by Donald
K. Franke naming the Company, Andrew Clark, DaBieVvine and Jane McAuliffe as defendants for allégethking false and materially
misleading statements regarding the Company's éssiand financial results, specifically the conoealt of accreditation problems at Ashford
University. The complaint asserts a putative cfessod stemming from May 3, 2011 to July 6, 201Zubstantially similar complaint was a
filed in the same court by Luke Sacharczyk on ddly2012 making similar allegations against the gany, Andrew Clark and Daniel Devir
The Sacharczyk complaint asserts a putative classdstemming from May 3, 2011 to July 12, 201iBaky, on July 26, 2012, another
purported securities class action complaint waslfih the same court by David Stein against theesdefendants based upon the same gener:
set of allegations and class period. The complailiége violations of Sections 10(b) and 20(a)ef Becurities Exchange Act of 1934 and F
10b-5 promulgated thereunder and seek unspecifatktary relief, interest, and attorneys’ fees.

On October 22, 2012, the Sacharczyk and Steinrecti@re consolidated with the Franke action andCibrt appointed the City of
Atlanta General Employees Pension Fund and the Steasnlocal 677 Health Services & Insurance Pldea plaintiffs. A consolidated
complaint was filed on December 21, 2012. The Cawpiatends to vigorously defend against the codsdéid action and filed a motion to
dismiss on February 19, 2013, which is currentlydieg.
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Shareholder Derivative Actiol

On July 24, 2012, a shareholder derivative complaas filed in California Superior Court by Alonktartinez. In the complaint, the
plaintiff asserts a derivative claim on the Compatehalf against certain of its current and foroféicers and directors. The complaint is
entitledMartinez v. Clark, et al, and generally alleges that the individual defertsibreached their fiduciary duties of candor, gfziith and
loyalty, wasted corporate assets and were unjestiighed. The complaint seeks unspecified mone#digf and disgorgement on behalf of the
Company, as well as other equitable relief andagigs’ fees. On September 28, 2012, a substaniaiiyar shareholder derivative complaint
was filed in California Superior Court by David Agb-Laroche. In the complaint, the plaintiff asseatderivative claim on the Company's
behalf against certain of its current and formdicefs and directors. The complaint is entithedblph-Laroche v. Clark, et al.and generally
alleges that the individual defendants breacheid fideiciary duties of candor, good faith and Iayalwasted corporate assets and were unjust
enriched.

On October 11, 2012, the Adolph-Laroche action eassolidated with the Clark action and the cas®ig entitledin re Bridgepoint,
Inc. Shareholder Derivative Actic. A consolidated complaint was filed on December2ld 2. The defendants filed a motion to stay teec
while the underlying securities class action isgieg. The motion was granted by the Court on Aptil 2013, however the Court scheduled a
further status conference for September 6, 2013.

Guzman v. Bridgepoint Education, Inc.

In January 2011, Betty Guzman filed a class addarsuit against the Company, Ashford University &hrdversity of the Rockies in the
U.S. District Court for the Southern District oflfarnia. The complaint is entitle@Guzman v. Bridgepoint Education, Inc., et,and alleges
that the defendants engaged in misrepresentatibotiier unlawful behavior in their efforts to reitrand retain students. The complaint asser
a putative class period of March 1, 2005 throughgtesent. In March 2011, the defendants filed iamdo dismiss the complaint, which was
granted by the Court with leave to amend in Oct@tdrl.

In January 2012, the plaintiff filed a first ameddmmplaint asserting similar claims and the salassqeriod, and the defendants filed
another motion to dismiss. In May 2012, the Couahted the University of the Rockies' motion tandiss and granted in part and denied in
part the motion to dismiss filed by the Company Astiford University. The Court also granted therlé leave to file a second amended
complaint. In August 2012, the plaintiff filed acesmd amended complaint asserting similar claimsthadame class period. The second
amended complaint seeks unspecified monetary religjorgement of all profits, various other edoigarelief, and attorneys' fees. The
defendants filed a motion to strike portions of $eeond amended complaint, which was granted ingpar denied in part. The lawsuit is
proceeding to discovery. On March 14, 2013, the gamy filed a motion to deny class certification $twudents enrolled on or after May 2007
when Ashford University adopted a binding arbitvatpolicy. The motion is currently pending with tBeurt.

The Company believes the lawsuit is without merid &tends to vigorously defend against it. Howebecause of the many questions o
fact and law that may arise, the outcome of thgsll@roceeding is uncertain at this point. Basetherinformation available to the Company at
present, it cannot reasonably estimate a rangeseffbr this action and accordingly has not accaredliability associated with this action.

Qui Tam Complaints

In December 2012, the Company received noticetti®at).S. Department of Justice had declined tovetee in agui tamcomplaint filed
in the U.S. District Court for the Southern Distra¢ California by Ryan Ferguson and Mark T. Pacheweder the Federal False Claims Act on
March 10, 2011 and unsealed on December 26, 20#2cdse is entitlednited States of America, ex rel., Ryan FergusahMark T. Pachec
v. Bridgepoint Education, Inc., Ashford Universityd University of the Rockie§hequi tamcomplaint alleges, among other things, that since
March 10, 2005, the Company caused its institufigistiford University and University of the Rockiés violate the Federal False Claims Act
by falsely certifying to the U.S. Department of Edtion that the institutions were in compliancetwitirious regulations governing the Title
programs, including those that require complianita federal rules regarding the payment of incemttampensation to enroliment personnel,
student disclosures, and misrepresentation in atiomewith the institutions' participation in thél& IV programs. The complaint seeks
significant damages, penalties and other reliefApnl 30, 2013, the relators petitioned the
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Court for voluntary dismissal of the complaint vath prejudice. The U.S. Department of Justice fdawbtice stipulating to the dismissal and
the Court granted the dismissal on June 12, 2013.

In January 2013, the Company received notice teatitS. Department of Justice had declined tovetes in aqui tamcomplaint filed in
the U.S. District Court for the Southern Distri¢t@alifornia by James Carter and Roger Lengyel uttie Federal False Claims Act on July 2,
2010 and unsealed on January 2, 2013. The casétlscUnited States of America, ex rel., James Carter Rader Lengyel v. Bridgepoint
Education, Inc., Ashford Universi. Thequi tamcomplaint alleges, among other things, that sineedW 2005, the Company and Ashford
University have violated the Federal False Clainaslay falsely certifying to the U.S. Departmentafucation that Ashford University was in
compliance with federal rules regarding the paynoémicentive compensation to enroliment persoimebnnection with the institution's
participation in Title IV programs. Pursuant totipuslation between the parties, the relators faedamended complaint on May 10, 2013. The
amended complaint is substantially similar to thiginal complaint and seeks significant damagesafiees and other relief. The Company
intends to vigorously defend against the allegatiget forth in the amended complaint and filed éiondo dismiss on June 24, 2013, which is
currently pending.

Employee Class Action

On October 24, 2012, a class action complaint vied in California Superior Court by former empley®larla Montano naming the
Company and Ashford University as defendants. Hse ¢s entitled/arla Montano v. Bridgepoint Education and Ashftidiversity. The
complaint asserts a putative class consisting rofiéo employees who were terminated in January 2082July 2012 as a result of a mass
layoff, relocation or termination and alleges ttiegt defendants failed to comply with the notice pagment provisions of the California
WARN Act. A substantially similar complaint, en&t Dilts v. Bridgepoint Education and Ashford Univéysiwas also filed in the same court
on the same day by Austin Dilts making similar géidons and asserting the same putative classcdiglaints seek back pay, the cost of
benefits, penalties and interest on behalf of ttative class members, as well as other equitatilef and attorneys' fees.

The Company and Ashford University intend to vigesly defend against these actions. On January®3,2he Company filed motions
to compel binding arbitration with the Court, whisfere granted on May 20, 2013. The parties arbamptocess of selecting an arbitrator.

13. Stock Repurchase Program

On April 30, 2012, the Company's board of direcauthorized the repurchase of up to $75.0 millibthe Company's outstanding shares
of common stock over the following 12 months . Thpurchase program was authorized by the Compbaogisl of directors with the intention
of creating additional value for stockholders. Uniie repurchase program, the Company was autlioidzpurchase shares from time to time
in the open market, through block trades or othegwiNo shares were repurchased under this progrdrtha program expired on April 30,
2013.

14. Subsequent Events

On July 10, 2013, WASC granted Initial Accreditatim Ashford University for five years , until July, 2018. For additional
information, see also Note 11, “Regulatory.”
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Item 2. Management's Discussion and Analysis &inancial Condition and Results of Operations.

The following Management's Discussions and Anatysignancial Condition and Results of OperatioosMD&A, should be read in
conjunction with our condensed consolidated finahsiatements and related notes in Part I, Iteni this report. For additional context with
which to understand our financial condition anduks of operations, see the MD&A included in Paritem 7 of our Annual Report on
Form 1(-K for the year ended December 31, 2012 , fileth tie SEC on March 12, 2013, and amended on Ma2Q13, as well as the
consolidated financial statements and related notegained therein.

Forward-Looking Statements

This MD&A and other sections of this report contédforward-looking statements” as defined by theedadirbor provisions of the Private
Securities Litigation Reform Act of 1995. Thesdetaents include information relating to future egefuture financial performance,
strategies, expectations, competitive environmegg,lation and availability of financial resourc&sich forward-looking statements may
generally be identified by words such as "may,'uldg’ "would," "potential,” "continue," "expects;anticipates,” "future," "intends," "plans,"
"believes," "estimates" and similar expressionsyels as statements in the future tense, althobgh absence does not mean that a statem
not forward-looking. Such forward-looking statengeate necessarily estimates based upon curremiriafmn and involve a number of risks
and uncertainties. Such statements should be viewthccaution. Actual events or results may diffesterially from the results anticipated in
these forward-looking statements as a result @freety of factors. These forwaltdeking statements may include, without limitatistatemen
regarding:

» Ashford University's plans in response to thengiof initial accreditation by the WASC Senior l[ége and University Commission,
or WASC, and the transition of accreditor from Higher Learning Commission of the North Central @dation of Colleges and
Schools, or HLC, to WASC,;

» Ashford University's plans in response to thtehs from HLC regarding the institution's comptiarwith the commission's
jurisdictional requirements and the placement efittstitution on Notice

» the effectiveness of improvements in our accounpirggesses in remediating internal control deficies
» our ability to comply with changing regulatory réguments
* expectations regarding financial position, resofteperations, liquidity and enrollment at our ingions;

e projections, predictions, expectations, estimateforecasts as to our business, financial aredadpnal results and future economic
performance, including, but not limited to, antafed savings from the second quarter 2013 reduititorce;

e new initiatives focused on student success andeaciadyjuality

e expectations regarding the adequacy of our aadhcash equivalents and other sources of liqufditpngoing operations, planned
capital expenditures and working capital requiretsen

e expectations regarding investment in online aném#advertising and capital expenditu
e our anticipated seasonal fluctuations in resultspafrations
* management's goals and objectives;

» other similar matters that are not historical f:

Forward-looking statements should not be readgsasantee of future performance or results andneilinecessarily be accurate
indications of the timing of such performance @ulées. Forward-looking statements are based onmritdton available at the time those
statements are made and management's good faihdebf that time with respect to future evemtd are subject to risks and uncertainties
that could cause actual performance or resultiffeer adnaterially from those expressed in or suggedty the forward-looking statements. See
“Risk Factors” in Part Il, Item 1A of this reporrfa discussion of some of these risks and unogeai
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Overview

We are a provider of postsecondary education sssviour academic institutions, Ashford Universitgl &niversity of the Rockies, offer
associate's, bachelor's, master's and doctoratgmzgonline as well as at their traditional campuseated in lowa and Colorado, respectively
As of June 30, 2013, our institutions offered appnately 1,540 courses, 80 degree programs angfid€alizations. We are also focused on
developing innovative new technologies to imprdwe way students learn, such as Constellation, TandéVaypoint Outcomes, and the
mobile learning platforms for our institutions.

Key operating dat:

In evaluating our operating performance, our mameegg focuses in part on revenue, operating incamepariod end enroliment at our
institutions, both online and campus-based. THewiohg table, which you should read in conjunctisith our condensed consolidated
financial statements contained elsewhere in thiente presents our key operating data for the tareksix months ended June 30, 2013 and
2012 (in thousands, except for enrollment data):

Three Months Ended June 30, Six Months Ended June 30,
2013 2012 2013 2012

Consolidated Statement of Income Data: (unaudited)
Revenue $ 19757 $ 256,300 $ 419,55¢ $ 506,73
Operating Income 16,02¢ 68,78 59,44¢ 119,41:
Consolidated Other Data:
Period end enroliment (1)

Online 70,86¢ 91,78: 70,86¢ 91,78

Campus 81¢ 83¢ 81¢ 83¢
Total 71,68t 92,62( 71,68¢ 92,62(

(1) We define enrollments as the number of acttuelents on the last day of the financial reporfiagod. A student is considered active if
the student attended a class within the prior 35 da is on an institutionally-approved break moexceed 45 days, unless the student he
graduated or provided a notice of withdrawal.

Key enrollment trend:

Enroliment at our academic institutions decreased% from 81,810 at December 31, 2012 , to 71,685i@e 30, 2013 . Enrollment
decreased 22.6% from 92,620 students at June 3Q,t8071,685 at June 30, 2013 .

For the three months ended June 30, 2013 , we dadtudent enrollments of approximately 10,600mpared with new student
enrollments of approximately 19,300 for the sanméopden 2012 , a decrease of 45.1% . The followtiigle presents new student enrollments
for the five most recent quarters and compares toeime same periods in the previous year:

Q2 2012 Q32012 Q4 2012 Q12013 Q2 2013
Current period 19,30( 20,50( 9,26( 13,30( 10,60(
Prior year period 19,05( 22,00( 13,50( 24,27" 19,30(
Percentage change 1.5% (6.8)% (31.9% (45.2% (45.%

In recent quarters, we have generally experienaithne in new student enroliments. We believeimary driver for the recent decline
is due to fewer admissions counselors and studeguoiry coordinators, as a result of our variousrapenal changes and business initiatives.
We believe that the new student enrollment haslzem affected by the student quality and prepassimitiatives we recently added. Lastly,
we believe that the negative media scrutiny offttieate sector postsecondary education industgemeral has had a negative impact on new
enrollments.
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Trends and uncertainties regarding revenue and coning operations

Effective January 1, 2013, Ashford University eligied the one-time technology fee it charged ordtndents and replaced it with a per
course charge.

Ashford University made changes to its operatiordlausiness initiatives as part of its reapplicafior initial accreditation from WASC.
These initiatives included hiring new leadershippiementing smaller class sizes, expanding miniragetlevels for students, implementing
the Ashford Promise, hiring additional full-timectdty, and implementing new program review modklany of these initiatives have resulted
in higher expense to the organization, primarilyhia areas of instructional costs and servicesigdisas contributed to the recent decline in |
enrollment and the resulting decline in revenue.

Effective in the fourth quarter of 2012, we madaruffes in the presentation of our operating exparsgfhave reclassified prior periods
to conform to that new presentation. Managemergrdened that these changes would better reflectsitnd practices and would provide more
meaningful information as well as increased trarepey to our operations. We believe that the rediaation better represents the operational
changes and the business initiatives that have ingglemented. These reclassifications had no effeqireviously reported total operating
expenses or retained earnings.

There was a reduction in force announced duringéeend quarter of 2013, for which we recognize® $iillion in total of severance
costs for wages and benefits during the three nsomtided June 30, 2013. The reduction in force wasgsary in order to better align
personnel resources with the impact of previouslyoainced institutional initiatives regarding enmedints. The total severance amount was
charged as $4.8 million to instructional costs sewices, $0.3 million to admissions advisory aratkating expenses, and $0.8 million to
general and administrative expenses. These castxpected to be fully paid by the end of the thudrter of 2013 from existing cash on hanc
at June 30, 2013. We do not expect any additioméral severance costs during the remainder o8 20 there were no other related con
termination costs. The savings from this reductioforce is anticipated to be approximately $8.0ian through December 31, 2013.

Although we continue to see a demand for postsengretiucation and Title IV funds continue to beilade to current and prospective
students, our historical results and trends, inolgi@nroliments, admissions advisory and markegixygenses and instructional costs and
services, may not be indicative of our future resul

Liquidity and capital resources and anticipated dtg expenditures

We have financed our operating activities and eapitpenditures during 2013 and 2012 primarily tigto cash provided by operating
activities. At June 30, 2013, we had cash, casiivatgnts and investments totaling $536.2 milliod @o long-term debt. Based on our curren
level of operations and anticipated growth in dmehts, we believe that our cash flow from opegafiativities, our existing cash and cash
equivalents and other sources of liquidity will pide adequate funds for ongoing operations, plamagital expenditures and working capital
requirements for at least the next 12 months. ik@ear ending December 31, 2013 , we expect ¢tapit@nditures to be approximately $18.0
million.

Recent Developmen

WASC Grant of Initial Accreditation to Ashford Uaersity.On July 10, 2013, WASC granted Initial Accreditatito Ashford University
for five years, until July 15, 2018. This WASC actipermits Ashford University to designate WASGtasccreditor of record, subject to (i)
the prior approval of U.S. Department of Educatmnthe Department, (ii) the university's voluntarighdrawal from HLC, (iii) receipt of
acknowledgment by HLC, and (iv) release of HLClsvant records to WASC. WASC found that the uniitgnsas responded to its previously
expressed concerns, judged that Ashford Univeisity substantial compliance with WASC standards established a process for monitoring
progress in implementing recommendations in sea&als related to growth, infrastructure, studetantion and student outcomes. As part of
the monitoring process, the university will host ®3.in a Special Visit in spring 2015.

Negotiated Rulemakingn May and June 2013 the Department held negotiatiedhaking public hearings and indicated that #uvity
is part of a series of rulemaking efforts to achiedong-term agenda in higher education focuseatcoass, affordability, academic quality and
completion. Recent and future hearings and comesittave focused and are expected to focus on timicsling, but not limited to, cash
management of Title IV program funds, state auttation for programs offering distance or corresmmm# education, gainful employment,
credit and clock hour conversions, changes mad®et8lery Actby theViolence Against Women Act of 2QB3L. 113-4), and the definition of
“adverse credit” for PLUS borrowers.
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In June 2013, the Department announced its intemti@stablish a negotiated rulemaking committgarépare proposed regulations that wc
establish standards for programs that prepare stsifier gainful employment in a recognized occupatiThe Department's Notice sought
nominees for the two sessions that will occur opt&aber 9-11, 2013 and October23,-2013. The rulemaking process is expected tdyue
new regulations that, if published in final formieafNovember 1, 2013 and on or before Novembef142would typically take effect in July
2015. The Notice stated that the Department plaestablish committees to address the other rulgmassues in the coming months.
Compliance with additional regulations, and/or dagpry scrutiny that results in the Company beiliegedly out of compliance with these
regulations, could result in direct and indirecstsoof compliance, fines, sanctions or lawsuitdctvicould have a material adverse effect on
enrollments, revenues, financial condition, casw$ and results of operations.

HLC on Notice Status of Ashford Universifyghford University remains accredited by HLC andNmtice. Notice is a commission
sanction indicating that an institution is pursuangourse of action that, if continued, could léad be out of compliance with one or more
criteria for accreditation. The university was @dmn Notice due to (1) its current non-compliawdl HLC's jurisdictional policy, a policy
that became effective on July 1, 2012 and requairesibstantial presence,” as defined by commisgaity, in HLC's 19-state north central
region, and (2) concerns regarding its future ghib remain in compliance with certain accreddatcriteria, particularly the revised criteria
that became effective on January 1, 2013. SpellfiddL C noted that its action in placing the unisity on Notice was related in part to the
alignment of the university's mission with its msttional model, governance of the university inglegient from its corporate parent, sufficie
of faculty, assessment of student learning andfidata to improve graduation and retention raad, shared governance structures involving
faculty and administration.

On July 18, 2013 Ashford University provided a noring report to HLC stating that it had been geahinitial Accreditation by WASC
for five years and that the university intends aone WASC as its accreditor of record, subject wreyal by the Department. However, if the
Department does not recognize the change of atorexdiif the Department has not yet recognizedctimenge of accreditor, the university will
be required to host HLC in a focused evaluatiomiobefore December 15, 2013 to examine retenti@adugation and the university's progress
in resolving the identified issues. Unless the arsity withdraws from HLC prior to such date, the@iBoard of Trustees will consider
information provided in the July 2013 monitoringpoet and the December 2013 focused evaluatios atéteting in February 2014 and take
action as appropriate. At its February 2014 meatih§@ may determine to remove the university frontibk or in the event the identified
concerns, including satisfaction of HLC's jurisdioial requirements, have not been satisfactoriressed, place the university on probatio
take other action, which could include a show-caurser or withdrawal of accreditation.

Seasonality

Our operations are generally subject to seasomadls. While we enroll students throughout the year fourth quarter revenue generally
is lower than other quarters due to the holidaykia December. We generally experience a seaswralase in new enrollments in August
and September of each year when most other collggsiniversities begin their fall semesters.

Critical Accounting Policies and Use of Estimates

For the six months ended June 30, 2013 , there memaaterial changes to the critical accountingges and estimates discussed in
“MD&A-Critical Accounting Policies and Use of Estates” included in Part I, Item 7 of our Annual Rejpon Form 10-K for the year ended
December 31, 2012 , filed with the SEC on March2l?,3 , and amended on May 17, 2013.
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Results of Operations

The following table sets forth the condensed cddat#d statements of income data as a percentageeariue for each of the periods
indicated:

Three Months Ended June 30, Six Months Ended June 30,

2013 2012 2013 2012

Revenue 100.(% 100.(% 100.(% 100.(%
Costs and expenses:

Instructional costs and services 53.7 33.: 49.F 33.4

Admissions advisory and marketing 29.1 34.C 27.4 35.C

General and administrative 9.1 5.8 8.¢ 8.1
Total costs and expenses 91.c 73.1 85.¢ 76.5
Operating income 8.1 26.¢ 14.2 23.t
Other income, net 0.5 0.3 0.4 0.3
Income before income taxes 8.6 27.2 14.¢ 23.t
Income tax expense 3.4 10.5 5.7 9.C
Net income 5.2% 16.% 8.€% 14.€%

Three Months Ended June 30, 2013 Compared to Thkéenths Ended June 30, 2012

Revenue. Our revenue for the three months ended Jun2@(® , was $197.6 million , representing a de@ed$58.7 million , or
22.9% , as compared to revenue of $256.3 milligritfe three months ended June 30, 2012 . This @semas primarily due to the enrollment
decline of 22.6% , from 92,620 students at Jun€802 , to 71,685 students at June 30, 2013 . Twasealso a decline in technology fees
between periods due to the decline in new studaailenents between periods, as well as the chamtgchnology fee structure for Ashford
University. Effective January 1, 2013, Ashford Uanisity eliminated the one-time technology fee g290 it charged online students, and
replaced it with a per course charge of $50. Waeghtechnology fees of $2.6 million, or 1.3% ofaeue, for the three months ended June 3C
2013, compared to technology fees of $15.9 millan6.2% of revenue, for the three months endeé 30, 2012 . The decline in revenue wa
partially offset by a decrease in institutional @efships of $2.6 million in the aggregate betwperiods, as well as a 2.75% tuition increase
effective April 1, 2013. The offsetting tuition irease accounted for approximately 7.7% of the chamgevenue between periods.

Instructional costs and services. Our instructional costs and services for thegtmonths ended June 30, 2013, were $106.0 mijllio
representing an increase of $20.7 million , or 2¢,4as compared to instructional costs and serat&85.3 millionfor the three months end
June 30, 2012 . Specific increases between peweds direct compensation in the areas of academiagement, financial aid support and
student services of $12.4 million (including $4.8lion of severance charges), corporate suppoxices of $5.2 million, facilities costs of $1
million, information technology costs of $1.8 nmifi, and bad debt expense of $1.8 million. Theseases were offset by decreases in
instructor fees of $2.0 million and financial aipessing fees of $0.9 million. Instructional castsl services increased, as a percentage of
revenue, to 53.7% for the three months ended JOn203.3 , as compared to 33.3% for the three maerided June 30, 2012 . The increase of
20.4% , as a percentage of revenue, includedvelattreases in direct compensation of 8.9% (irinlydeverance), corporate support service:
of 3.2%, bad debt expense of 2.9%, facilities @4, information technology costs of 1.6%, and instor fees of 0.8%. As a percentage of
revenue, bad debt expense was 9.4% for the thrathsended June 30, 2013 , compared to 6.5% fee timonths ended June 30, 2012 . We
continue to focus on enhancing our processes anmegures around our accounts receivable.

Admissions advisory and marketing expensesOur admissions advisory and marketing expefsabe three months ended June 30,
2013, were $57.6 million , representing a decrea$29.6 million , or 34.0% , as compared to adioiss advisory and marketing expenses o
$87.2 million for the three months ended June 8222 Specific factors contributing to the oved®trease between periods were decreases
related compensation of $12.3 million due to fea@missions and related personnel, decreases intisthg costs of $6.3 million, corporate
support services of $6.1 million, information
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technology costs of $2.2 million, and facilitiestoof $2.1 million. Our admissions advisory andketing expenses, as a percentage of
revenue, decreased to 29.1% for the three monttexdejune 30, 2013 , from 34.0% for the three moartiaed June 30, 2012 . The decrease ¢
4.9% as a percentage of revenue was mainly dueetretative decreases in corporate support sereic2g %, selling compensation of 1.3%,
advertising costs of 0.5%, and information techggloosts of 0.5%. Spending in this area is expettté@tcrease during the year as we cont
our branding efforts.

General and administrative expenses.Our general and administrative expenses fothtte® months ended June 30, 2013, were $17.!
million , representing an increase of $2.9 milliar 19.1% , as compared to general and admiriistrakpenses of $15.0 million for the three
months ended June 30, 2012 . The overall increatseskn periods was primarily due to increasesafegsional fees of $1.4 million,
administrative compensation of $1.1 million, andpowate support services of $1.1 million. Theseanses were primarily offset by decreases
in other administrative costs of $0.7 million. Qemeral and administrative expenses, as a pereeotagvenue, increased to 9.166 the thre
months ended June 30, 2013, from 5.8% for theethmenths ended June 30, 2012 . The increase of &3¥percentage of revenue was
primarily due to increases in administrative congagion of 1.7%, professional fees of 0.9%, and atstrative other of 0.3%. These increases
were offset by a decrease in corporate supporicesrof 0.6%.

Other income, net. Other income, net, was $1.0 million for thesthmonths ended June 30, 2013, as compared tonfild for the
three months ended June 30, 2012 , representimga@ase of $0.1 million. The increase was prirgatile to increased interest income on
higher average cash balances.

Income tax expense. We recognized income tax expense for the thmeeths ended June 30, 2013 and 2012 , of $6.7omihd $26.4
million , respectively, at effective tax rates & 3% and 37.9% , respectively. The increase ireffective tax rate between periods was
primarily due to lower pre-tax income and certaim+recurring state tax items.

Net income. Net income was $10.4 million for the three nienénded June 30, 2013 , compared to net incoi$4¢38 million for the
three months ended June 30, 2012 , a decreas@ & Bi@lion , as a result of the factors discusabdve.

Six Months Ended June 30, 2013 Compared to Six Monthsdéd June 30, 2012

Revenue. Our revenue for the six months ended June BD3 2was $419.6 million , representing a decre$87.1 million , or
17.2% , as compared to revenue of $506.7 milligrtHe six months ended June 30, 2012 . This deengas primarily due to the enrollment
decline of 22.6% , from 92,620 students at June802 , to 71,685 students at June 30, 2013 . Twasealso a decline in technology fees
between periods due to the decline in new studaailenents between periods, as well as the cham¢gchnology fee structure for Ashford
University. Effective January 1, 2013, Ashford Usisity eliminated the one-time technology fee o290 it charged online students, and
replaced it with a per course charge of $50. Waezhtechnology fees of $11.8 million, or 2.8% ofenreue, for the six months ended June 30,
2013, compared to technology fees of $31.7 millam6.3% of revenue, for the six months ended BM&012 . The decline in revenue was
partially offset by a decrease in institutional @efships of $2.9 million in the aggregate betwperiods, as well as a 2.75% tuition increase
effective April 1, 2013. The offsetting tuition irease accounted for approximately 12.8% of the ghamrevenue between periods.

Instructional costs and services. Our instructional costs and services for thesonths ended June 30, 2013 , were $207.7 million
representing an increase of $38.2 million , or 22,5%s compared to instructional costs and seragt&469.5 million for the six months ended
June 30, 2012 . Specific increases between peweds direct compensation in the areas of academmiagement, financial aid support and
student services of $19.1 million (including $4.8lion of severance charges), corporate suppoxices of $9.7 million, facilities costs of $4
million, information technology costs of $3.7 nulfi, and bad debt expense of $3.5 million. Theseases were partially offset by a decrease
in instructor fees of $2.7 million, and financiad @rocessing fees of $2.0 million. Instructionasts and services, as a percentage of revenue
increased to 49.5% for the six months ended Jun2@®IB , as compared to 33.4% for the six montlkde@dune 30, 2012 . The increase of
16.1%included relative increases in direct compensatiof.5% (including severance), corporate suppartises of 2.8%, bad debt expense
2.2%, facilities costs of 1.6%, information techomy costs of 1.4%, and instructor fees of 0.5%aAwercentage of revenue, bad debt expens
was 8.8% for the six months ended June 30, 20&fpared to 6.6% for six months ended June 30, 2012

Admissions advisory and marketing expensesOur admissions advisory and marketing expefsebe six months ended June 30,
2013, were $115.1 million , representing a dee@edi$62.1 million , or 35.0% , as compared to aivins advisory and marketing expenses
of $177.2 million for the six months ended JuneZl,2 . Specific factors contributing to the
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overall decrease between periods were decreasedlimg compensation of $27.1 million due to fewdmissions and related personnel,
corporate support services of $13.2 million, adserg costs of $12.7 million, information technojogpsts of $4.7 million, and facilities costs
of $3.9 million. Our admissions advisory and markgexpenses, as a percentage of revenue, decrea®eéd% for the six months ended
June 30, 2013, from 35.0% for the six months enlled 30, 2012 . The decrease of 7.6% , as a pageeaf revenue, included relative
decreases in selling compensation of 2.9%, corpagpport services of 2.8%, advertising costs B#6] and information technology costs of
0.7%. Spending in this area is expected to incrdasag the year as we continue our branding effort

General and administrative expenses.Our general and administrative expenses fosithenonths ended June 30, 2013 , were $37.3
million , representing a decrease of $3.3 milliam 8.1% , as compared to general and adminisgraiypenses of $40.6 million for the six
months ended June 30, 2012 . The overall decrezaeen periods was primarily due to the $10.8 arillegal settlement in 2012 that did not
occur in 2013, as well as decreases in other adtrative costs of $2.1 million. These decrease®wéset by increases in corporate support
services of $3.5 million, professional fees of $2illion, and administrative compensation of $1.@ion. Our general and administrative
expenses, as a percentage of revenue, increa8e@tdor the six months ended June 30, 2013, cosdpa 8.1% for the six months ended
June 30, 2012 . The increase of 0.8% , as a pageaf revenue, included increases in adminisgatompensation of 1.2%, and professional
fees of 0.6%, and depreciation of 0.6%. These asme were primarily offset by a decrease in lega¢iese of 2.1%.

Other income, net. Other income, net, was $1.8 million for the signths ended June 30, 2013 , as compared to $ilidhrfor the six
months ended June 30, 2012 , representing an sem&0.3 million . The increase was primarily doiéncreased interest income on higher
average cash balances.

Income tax expense. We recognized income tax expense for the sirthmended June 30, 2013 and 2012 , of $24.0 miflrad $45.7
million , respectively, at effective tax rates & B% and 37.8% , respectively. The increase ireffective tax rate between periods was
primarily due to lower pre-tax income and certaim+tecurring state tax items.

Net income. Net income was $37.3 million for the six monémgled June 30, 2013, compared to net income52$illion for thesix
months ended June 30, 2012 , a decrease of $3llinmis a result of the factors discussed above.

Liquidity and Capital Resources

We financed our operating activities and capitgdenditures during the six months ended June 3@ 284 2012 primarily through cas
provided by operating activities. Our cash and eagkivalents were $363.1 million at June 30, 204:3d, $256.0 million at December 31,
2012 . At June 30, 2013, and December 31, 20X2had investments of $173.1 million and $258.7iamill respectively.

We manage our excess cash pursuant to the quianetitaid qualitative operational guidelines of oaslt investment policy. Our cash
investment policy is managed by our chief finanoificer and has the following primary objectivgseserving principal, meeting our liquidity
needs, minimizing market and credit risk, and piing after-tax returns. Under the policy's guidetinwe invest our excess cash exclusively i
high-quality, U.S. dollar-denominated financialtiusnents. For a discussion of the measures weousdtigate the exposure of our cash
investments to market risk, credit risk and interate risk, see Part |, Item 3, “Quantitative ahahlitative Disclosures About Market Risk,” of
this report.

There was only a slight decrease in the fair vafugur short and long-term investments at Jun€8@3 , as compared to December 31,
2012. We believe that any fluctuations we haverdg@xperienced are temporary in nature and weta@ that while some of our securities
are classified as available-for-sale, we have Hil@yaand intent to hold them until maturity, iEoessary, to recover the value.

Available borrowing facilities

On April 13, 2012, we entered into a $50 millionokring line of credit, or the Facility, pursuantan Amended and Restated Revolving
Credit Agreement, or the Revolving Credit Agreemaith the lenders signatory thereto and Comedsaadministrative agent for the lenders.
The Revolving Credit Agreement amended, restatedsaperseded our prior loan agreements. At ouoopive may increase the size of the
Facility up to $100 million (in certain minimum irements), subject to the terms and conditions®Ravolving Credit Agreement.
Additionally, we may request swing-line advancedeanthe Facility up to $3 million in the aggregate.
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Under the Revolving Credit Agreement and the domimexecuted in connection therewith, collectivelferred to as the Facility Loan
Documents, the lenders have agreed to make loamsdad issue letters of credit on our behalf,exttlip the terms and conditions of the
Facility Loan Documents. The Facility has a ternthoe years and matures on April 13, 2015. Intened fees accruing under the Facility are
payable quarterly in arrears and principal is p&yabmaturity. We may terminate the Facility ugime days notice, without premium or
penalty, other than customary breakage fees.

The Facility Loan Documents contain other custonafiymative, negative and financial maintenanceer@ants, representations and
warranties, events of default, and remedies upcgvant of default, including the acceleration dbtdend the right to foreclose on the collatera
securing the Facility. As security for the performoa of our obligations under the Facility Loan Dimants, we granted the lenders a first
priority security interest in substantially all @fir assets, including our real property.

For more information about the Facility Loan Docuntse see Note 7 , “ Credit Facilities ,” to our densed consolidated financial
statements which are included elsewhere in thisrtep

As of June 30, 2013 , we had no borrowings outstandnder the Facility. As of June 30, 2013 , weduthe availability under the
Facility to issue letters of credit aggregating8sillion .

Stock repurchase prograr

On April 30, 2012, our board of directors authodizkee repurchase of up to $75.0 million of our taniding shares of common stock ovet
the following 12 months. The repurchase program awdakorized by our board of directors with the imiken of creating additional value for
stockholders. Under the repurchase program, we awgterized to purchase shares from time to tintheéropen market, through block trades
or otherwise. No shares were repurchased undepithigam and the program expired on April 30, 2013.

Title IV funding

Our institutions derive the substantial majorityttedir respective revenues from various federalesttifinancial assistance programs
authorized under Title 1V of the Higher EducationtAOur institutions are subject to significantukdory scrutiny on the basis of numerous
standards that the institutions must satisfy ireotd participate in Title IV programs. For moréoirmation regarding Title IV programs and
regulation thereof, see “Regulation” in Part Init& of our Annual Report on Form 10-K for the yeaded December 31, 2012 , filed with the
SEC on March 12, 2013, and amended on May 17,.ZlH8balance of revenues derived by our institgtis from military and government
reimbursement, payments made in cash by individuailmbursement from corporate affiliates, priians and internal loan programs.

If we were ineligible to receive Title IV fundingur liquidity would be significantly impacted. Thiening of disbursements under Title
programs is based on federal regulations and dlityatb successfully and timely arrange financidd for our students. Title 1V funds are
generally provided in multiple disbursements befeesearn a significant portion of tuition and feesl incur related expenses over the period
of instruction. Students must apply for new loand grants each academic year. These factors, tneith the timing of our students
beginning their programs, affect our operating dash.

Operating activities

Net cash provided by operating activities was $3&ilBon and $76.8 million for the six months endashe 30, 2013 and 2012 ,
respectively. The overall decrease of $44.5 milbetween the two periods was primarily relatecheodecrease in the growth of deferred
revenue and student deposits of $ 41.2 million betwperiods due to the declining enroliment, a$ agethe decrease of $37.9 million in net
income between periods. These decreases to caaldguidy operating activities were offset by arré@ase to cash provided by operating
activities due to the decrease in accounts recksval$ 33.8 million between periods. We expeatdatinue to generate cash from our
operating activities for the foreseeable future.

31




Investing activities

Investing activities consisted primarily of matie# of investments. Net cash provided by investictivities was $74.1 million for the six
months ended June 30, 2013 and net cash usedratiogeactivities was $38.0 million for the six ntha ended June 30, 2012 . During the six
months ended June 30, 2013 , we had purchasesesftinents of $26.7 million and maturities of $108iflion . This compares to purchase:
investments of $108.4 million and sales and maasribf $88.2 million in the same period in 2012ap(al expenditures for the six months
ended June 30, 2013 , were $6.8 million , compwid$15.0 million for the six months ended Junge 3012 . We will continue to invest in
information technology and computer equipment, el &s continuing to invest in infrastructure t@part the expansion of our ground
campuses. We expect our capital expenditures appeoximately $18.0 million for the year ended Deber 31, 2013.

Financing activities

Net cash provided by financing activities was $0i8ion and $7.7 million for the six months endecé 30, 2013 , and 2012,
respectively. During each of the six months endew B0, 2013 , and June 30, 2012 , net cash pibwgénancing activities reflects the cash
provided by option exercises and any related tavefieof the option exercises.

We may utilize commercial financing and lines cddit for the purpose of expansion of our onlineitess infrastructure and to expand
and improve our ground campuses in Clinton, lowi@alorado Springs, Colorado. Based on our cutexat of operations and anticipated
growth in enrollments, we believe that our caskwffoom operations, existing cash and cash equitsi@nd other sources of liquidity will
provide adequate funds for ongoing operations,n@drcapital expenditures and working capital rexjugnts for at least the next 12 months.

Off-Balance Sheet Arrangements

As part of our normal business operations, we egaeired to provide surety bonds in certain statesreswe do business. In May 2009,
entered into a surety bond facility with an insweicompany to provide such bonds when requirecifAsine 30, 2013, our total available
surety bond facility was $12.0 million and the $yrfead issued bonds totaling $8.8 million on ounddeunder such facility.

Recent Accounting Pronouncements Not Yet Adopted
None.

ltem 3. Quantitative and Qualitative DisclosuresAbout Market Risk.

Market and credit risk

Pursuant to our cash investment policy, we attdmptitigate the exposure of our cash and investsientarket and credit risk by
(i) diversifying concentration risk to ensure that are not overly concentrated in a limited nundfdmancial institutions, (ii) monitoring and
managing the risks associated with the nationakibgrand credit markets, (iii) investing in U.S.lldo-denominated assets and instruments
only, (iv) diversifying account structures so that maintain a decentralized account portfolio wittmerous stable, highly-rated and liquid
financial institutions and (v) ensuring that owestment procedures maintain a defined and spetifipe such that we will not invest in
higher-risk investment accounts, including finahsi@aps or derivative and corporate equities. Aditayly, under the guidelines of the policy,
we invest our excess cash exclusively in high-gudll.S. dollar-denominated financial instruments.

Despite the investment risk mitigation strategi@samploy, we may incur investment losses as atresuhusual and unpredictable
market developments and we may experience redangedtment earnings if the yields on investmentsméekto be low risk remain low or
decline further in this time of economic uncertgirih addition, unusual and unpredictable markeettppments may also create liquidity
challenges for certain of the assets in our investmortfolio.

We have no derivative financial instruments orvgive commodity instruments.
Interest rate risk
To the extent we borrow funds, we would be subjedluctuations in interest rates. As of June 32, we had nborrowings under th

Facility.
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Our future investment income may vary from expeéaitet due to changes in interest rates. At Jun@@D3 , a 10% increase or decrease
in interest rates would not have a material impacour future earnings, fair value or cash flowatesl to interest earned from cash, cash
equivalents or investments.

ltem 4. Controls and Procedures.
Evaluation of disclosure controls and procedur

Our disclosure controls and procedures are designerdsure that information required to be disaddsg us in reports that we file or
submit under the Securities Exchange Act of 1984mended (“the Exchange Act”), is recorded, prasg,ssummarized and reported within
the time periods specified in the SEC's rules anoh$. Disclosure controls and procedures includiaoat limitation, controls and procedures
designed to ensure that information required tdibelosed by us in reports we file or submit urttierExchange Act is accumulated and
communicated to our management, including our praiexecutive officer and principal financial aféir, or persons performing similar
functions, as appropriate to allow timely decisioegarding required disclosure.

Under the supervision and with the participatiomof management, including the CEO and the CFQraméed out an evaluation of the
effectiveness of our disclosure controls and prooesi as defined in Rules 13a-15(e) and 15@) under the Exchange Act, as of the end «
period covered by this report. Our CEO and CFO kated that our disclosure controls and procedure®wot effective as of June 30, 2013,
due to the material weakness in our internal cowtrer financial reporting described below.

Material weakness in internal control over finandiaeporting

We disclosed in Item 9AControls and Proceduresf our annual report on Form XJA, for the year ended December 31, 2012, thake
were matters that constituted a material weakmesari internal control over financial reporting n#aterial weakness is a deficiency, or
combination of deficiencies, in internal controkovinancial reporting, such that there is a reab@mpossibility that a material misstatement o
the company's annual or interim financial statem&rill not be prevented or detected on a timelysas

We have concluded that there was a material weaknésternal control over financial reporting,vas did not maintain effective intern
controls over the accounting for accounts recea®pecifically, we determined 1) that the prodes&stimating the allowance for doubtful
accounts in 2012 was not designed to appropriateblyrporate all relevant qualitative factors andh@t accounts receivable aging was not
correct. These control deficiencies resulted inréhwasion of the Company's consolidated finandiatesnents for the year ended December 31,
2012 and each of the interim periods during figesr 2012 related to the accounting for the vadunatif the Company's accounts receivable.
We have performed procedures over the estimatinéoallowance for doubtful accounts to validateah®unt of the revision. We believe we
have corrected the financial accounting effectdhe$e items, which resulted in an immaterial ineecia bad debt expense, and we revised ou
consolidated financial statements for the year didlecember 31, 2012 and each of the interim peiioéiscal year 2012, related to the
accounting for the allowance for doubtful accounts.

Management has determined that our disclosureasrand procedures and internal control over fir@meporting were not effective as
of June 30, 2013. We are committed to remediatiegcbntrol deficiencies that constitute the matevisakness by implementing changes to
our internal control over financial reporting. GTIFO is responsible for implementing changes anddrgments in the internal control over
financial reporting and for remediating the contiteficiencies that gave rise to the material weakne

Remediation efforts

We continue to take steps to remediate the underlyauses of the material weakness. Through teiehfidf of 2013, we have
implemented additional oversight and review, angetiaken specific actions to improve in the areaagiounts receivable including:

« performing additional analytical procedures Jiiking detailed analysis of the accounts receivagiag, and of the allowance for
doubtful accounts as a percentage of the receisable

» gathering insights from operational personnel tsuea a better understanding of account balanceseasdns for fluctuatior
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» looking at other internal and external factors ptigdly impacting receivable balances at a moragligegated leve

* implemented a lookack analysis to ensure that historical estimaesin appropriate; a

e monitoring the receivable sub-populations toueas deeper understanding of how student behatibie institutions affects related
receivable balances.

We will continue to maintain appropriate focus bis tcritical accounting area going forward. We &edi these measures will remediate
the control deficiencies. However, we have not cleteg all of the corrective processes, procedundselated evaluation or remediation that
we believe are necessary. As we continue to evalrad work to remediate the material weakness, ayedatermine to take additional
measures to address the control deficiencies.

Changes in internal control over financial reportip

There were changes in internal control of finangglorting, as discussed above undbtaterial weakness in internal control over

financial reporting,” during the period covered by this report thatdanaterially affected, or are reasonably likelyrtaterially affect, our
internal control over financial reporting.
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PART Il—OTHER INFORMATION
ltem 1. Legal Proceedings.

Refer to Note 12, Commitments and Contingenciesptoquarterly consolidated financial statementduidied in Part I, Item 1 of this
report, for legal proceedings, which note is incogbed by reference into this ltem 1 of Part Il.

ltem 1A. Risk Factors.

Investing in our common stock involves risk. Iniadd to the risk factors set forth below, you shibecarefully consider the risk factors
discussed in Part I, Item 1A of our Annual Reporform 10-K for the year ended December 31, 2Gil€d with the SEC on March 12, 2013
and amended on May 17, 2013. Additional risks amgkrtainties not currently known to us or that werently deem to be immaterial also
may materially adversely affect our business, fai@ncondition or operating results.

If the Department of Education does not approve tinensfer of Ashford University's accreditation fra HLC to WASC, Ashford Universit
will be required to consolidate a significant pooth of its educational administration and activitipusiness operations and executive and
administrative leadership in HLC's north central ggon, which could result in management distractiobysiness disruption and have a
material adverse impact on our financial conditiomash flows and results of operations.

On July 18, 2013 Ashford University provided a nioring report to the Higher Learning Commissiortted North Central Association
Colleges and Schools, or HLC, stating that it hadrbgranted Initial Accreditation by the WASC Ser@iollege and University Commission,
or WASC, for five years and that the universityeimis to name WASC as its accreditor of recordestiltp approval by the U.S. Departmen
Education, or the Department. However, if the Dapant does not recognize the change of accreditbttze redesignation of our main
campus in Clinton, lowa to an additional locatiow dhe designation of our San Diego, Californisataan as our main campus, the university
will be required to complete specific steps, foliogrits implementation plan, to establish presénddLC's region as required pursuant to
HLC's jurisdictional requirements. In additiontlie Department has not yet recognized the changecireditor and the redesignation of our
campuses, Ashford University will be required tehLC in a focused evaluation on or before Decambe 2013 to examine retention,
graduation and the university's progress in reaglthe identified issues. Unless the universityhdiaws from HLC prior to such date, the H
Board of Trustees will consider information prowdde the July 2013 monitoring report and the Decenit®13 focused evaluation at its
meeting in February 2014 and take action as apiatepiAt its February 2014 meeting, HLC may deteerto remove the university from
Notice, or in the event the identified concerns|uding satisfaction of HLC's jurisdictional regeinents, have not been satisfactorily addre
place the university on probation or take otheioactwhich could include a show-cause order or eritlwval of accreditation. For more
information regarding Ashford University's accreatiitn and related matters, see Note 11, “Reguldttoyour quarterly consolidated financial
statements, which are included in Part |, Item thif report. For a discussion of risks relatethtloss of accreditation, see the risk factors
entitled, “Our institutions' failure to maintain accreditatiomould result in a loss of eligibility to participain Title IV programs. Ashford
University has been placed on Notice by its priatgrcreditor and its accreditation is under reviévand “ If Ashford University fails to
demonstrate that it is within HLC's jurisdictiomgt institution could lose accreditatidnn Part II, Item 1A of our Quarterly Report ontfo 10-
Q for the quarter ended March 31, 2013, filed wii SEC on May 15, 2013.

Ashford does not expect the Department to unduligyder fail to recognize the change of accredibot, we cannot predict with certainty
any Department decision or decision timing. If Amldf University is required to comply with HLC's igdlictional requirements, it will
implement a plan to consolidate a significant portf its educational administration and activitysiness operations and executive and
administrative leadership in HLC's 19-state noghtral region, which could result in managementraigsion, business disruption and have a
material adverse effect on our financial conditicaish flows and results of operations.

Additional regulations or regulatory scrutiny restihg from negotiated rulemaking by the DepartmerftBducation could result in increase
compliance costs, fines, sanctions or lawsuits, @fhtcould have a material adverse effect on enroltite revenues, financial condition, cas
flows and results of operation:

The Department held negotiated rulemaking publarings in May and June 2013 and has indicatedtimactivity is part of a series of
rulemaking efforts to achieve a long-term agendaigiher education focused on access, affordability,
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academic quality and completion. Recent hearinge facused on and increased regulatory scrutiny fmeys on topics including, but not
limited to, cash management of Title IV programdgnstate authorization for programs offering distaor correspondence education and
particularly issues surrounding California's exdoptaws for regionally accredited institutionsjrgal employment, credit and clock hour
conversions, changes made to @ery Actby theViolence Against Women Act of 2QE3L. 113-4), and the definition of “adverse crédhr
PLUS borrowers. In June 2013, the Department arcexlits intention to establish a negotiated ruleéngakommittee to prepare proposed
regulations that would establish standards for g that prepare students for gainful employmeatiiecognized occupation. The
Department's Notice sought nominees for the tweises that will occur on September 9-11, 2013 aotbker 21-23, 2013. This rulemaking
process is expected to produce new regulationghwifipublished in final form after November 1,28and on or before November 1, 2014,
would typically take effect in July 2015. The Natistated that the Department plans to establishritte®s to address the other rulemaking
issues in the coming months. Compliance with adiddi regulations, and/or regulatory scrutiny tlestults in our institutions being allegedly
out of compliance with these regulations, couldiites direct and indirect costs of compliance gBnsanctions or lawsuits, which could have ¢
material adverse effect on enrollments, revenueantial condition, cash flows and results of ofierss.

As a result of changes that have been made, or iayequired by Ashford University's accreditors, ttee institution's operations an
business model, our historical financial and busis® results may not necessarily be representativieiafre results.

In order for Ashford University to demonstrate thdtad satisfactorily addressed the conclusionth@fnitial WASC visiting team report
and come into compliance with the WASC Standard&azfeditation (as part of the institution's reapgtion process), the institution has made
operational changes and launched various new kassingiatives, and additional changes may be redquiThese initiatives included hiring
new leadership, implementing smaller class sizggjiring minimum age-levels for students, implermanthe Ashford Promise, hiring
additional full-time faculty, and implementing n@rogram review models. Many of these initiativesutein higher expense to the
organization, primarily in the areas of instrucibnosts and services. Some changes and initidtaes contributed to a decline in new studen
enrollments. Accordingly, although we continue ¢e & demand for postsecondary education and Vitlerids continue to be available to
current and prospective students, our historicallte and trends, including enrollments, admissamhgsory and marketing expenses and
instructional costs and services, may not be iriieaf our future results.

We have identified a material weakness in our irmat control over financial reporting which could finot remediated, result in material
misstatements in our financial statements.

We have concluded that there is a material weakingagernal control over financial reporting, as @id not maintain effective internal
controls over the accounting for accounts rece&a®pecifically, we determined 1) that the prodes&stimating the allowance for doubtful
accounts in 2012 was not designed to appropriatetyrporate all relevant qualitative factors andh@t accounts receivable aging was not
correct. Although we have performed testing todek the accuracy of the corrected aging and cereicthe appropriate qualitative factors,
management has determined that our disclosureatsrind procedures and internal control over fir@meporting were not effective as of
December 31, 2012, March 31, 2013 and June 30,.2013

Under standards established by the Public Compaepuénting Oversight Board, a material weaknessdisfigiency, or combination of
deficiencies, in internal control over financiapogting, such that there is a reasonable possiltilat a material misstatement of our annual or
interim financial statements will not be preventedietected and corrected on a timely basis. See‘dém 4. Controls and Procedures.” The
existence of this issue could adversely affecbusreputation or investor perceptions of us. Waticoie to take steps to remediate the
underlying causes of the material weakness, priynmiough making improvements in the accountingcpsses, including additional oversight
and review, and performing additional analyticalqgadures. We expect to incur additional costs réatiad this material weakness. The act
that we are taking are subject to ongoing seniaragament review, as well as audit committee ovitsig

Although we plan to complete this remediation pescas quickly as possible, we cannot at this tistienate how long it will take, and
our measures may not prove to be successful indiatigg this material weakness. If our remedial sugas are insufficient to address the
material weakness, or if additional material wealses or significant deficiencies in our internaitcol over financial reporting are discovered
or occur in the future, our consolidated finanstaltements may contain material misstatements axbwid be required to restate our finan
results. In addition, if we are unable to succdbsfu
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remediate this material weakness and if we arelartalproduce accurate and timely financial statesieour stock price may be adversely
affected and we may be unable to maintain compdiavith applicable stock exchange listing requireteen

Item 2. Unregistered Sales of Equity Securitiesnd Use of Proceeds.
None.

Item 3. Defaults Upon Senior Securities.

None.
Item 4. Not Applicable.
ltem 5. Other Information.

Item 5.02 Departure of Directors or Certain OffisgElection of Directors; Appointment of Certainfidérs; Compensatory Arrangements
Certain Officers.
Resignation of Directo

On July 31, 2013, Andrew M. Miller resigned fronetBoard of Directors of Bridgepoint Education, |reffective immediately.
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Item 6. Exhibits.

Exhibit Description

3.1 Amended and Restated Certificate of Incorporatinoofporated by reference to Exhibit 3.1 to therk@0-Q
filed on May 21, 2009).

3.2 Second Amended and Restated Bylaws (incorporatedfbyence to Exhibit 3.4 to the Form S-1 filed on
March 20, 2009).

4.1  Specimen of Stock Certificate (incorporated &fgrence to Exhibit 4.1 to the Form S-1 filed onr&ha30, 2009).

4.2 Second Amended and Restated Registration Rightsefgent (incorporated by reference to Exhibit 4.théo
Form S-1 filed on September 4, 2009).

10.1 + 2009 Stock Incentive Plan - Form of Restricted Etdnit Award Agreement (General - Annual Employemi@)

10.z + Amendment dated April 1, 2013 to General ServicggeeAment between Xerox Business Services, Inc., Inc
(formerly Affiliated Business Services, Inc.) betmeAffiliated Computer Services, Inc. and Ashfondivérsity,
LLC.

10.Z2 t Task Order dated May 1, 2013 to General Servicaségent between Xerox Business Services, Inc., Inc.
(formerly Affiliated Business Services, Inc.) anditkersity of the Rockies, LLC.

31.1 Certification of Andrew S. Clark, President and €Htxecutive Officer, pursuant to Rule 13a-14(a)%d-14(a)
of the Securities and Exchange Act of 1934, as @dbpursuant to Section 302 of the SarbaDeley Act of 2002

31.2 Certification of Daniel J. Devine, Chief Financ@fficer, pursuant to Rule 13a-14(a) or 15d-14(afhef Securities
and Exchange Act of 1934, as adopted pursuantdtioBe302 of the Sarbanes-Oxley Act of 2002.

32.1 Certification pursuant to 18 U.S.C. Section 13%0adopted pursuant to Section 906 of the Sarbarksr@ct of
2002, executed by Andrew S. Clark, President aridf@®xecutive Officer, and Daniel J. Devine, Chid@fiancial
Officer.

101 The following financial information from our Quarkg Report on Form 10-Q for the quarterly periodied June
30, 2013, filed with the SEC on August 6, 2013pfatted in Extensible Business Reporting Languaj8RL"):
(i) the Condensed Consolidated Balance Sheetsamef30, 2013, and December 31, 2012; (ii) thed€osed
Consolidated Statements of Income for the threesanthonths ended June 30, 2013 and 2012; (iiilCthedense
Consolidated Statements of Comprehensive Incomiiéothree and six months ended June 30, 2013Gi®R} 2
(iv) the Condensed Consolidated Statement of Stuldkin's Equity for the six months ended June 3@32(v) the
Condensed Consolidated Statements of Cash Flowkda@ix months ended June 30, 2013 and 2012; and
(vi) Notes to Condensed Consolidated Financiak®tants.

+ Indicates management contract or compensataryor arrangement .

t  Portions of this exhibit have been omittedspant to a request for confidential treatmenttaedhon-public information has been filed
separately with the SEC.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf
the undersigned thereunto duly authorized.

BRIDGEPOINT EDUCATION, INC.

August 6, 2013 /s/ DANIEL J. DEVINE

Daniel J. Devine
Chief Financial Officer
(Principal financial officer and duly authorized to
sign on behalf of the registrant)
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EXHIBIT 10.1

BRIDGEPOINT EDUCATION, INC.
2009 STOCK INCENTIVE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

Unless otherwise defined herein, the terms defindtle Bridgepoint Education, Inc. 2009 Stock IneenPlan (the “Plan”will have
the same defined meanings in this Restricted StigkAward Agreement (the “Award Agreement”).

. NOTICE OF RESTRICTED STOCK UNIT GRANT

Participant Name:
Address:

You have been granted the right to receive an Awdéi@estricted Stock Units, subject to the termd eonditions of the Plan and t
Award Agreement, as follows:

Grant Number
Date of Grant
Vesting Commencement Date

Number of Restricted Stock Units

Vesting Schedule

Subject to any acceleration provisions containethéPlan or set forth below, the Restricted Stdak will vest in accordance wi
the following schedule:

Twenty-five percent (25%) of the Restricted Stoakits) will vest on the first (2') anniversary of the Vesting Commencement
(“VCD”) and twentyfive percent (25%) of the Restricted Stock UnitHl wést on each anniversary of the VCD thereafierthat all Restricte
Stock Units will be fully vested on the four-yeaméversary of the VCD.

In the event Participant ceases to provide Serfaceany or no reason before the applicable vestatgs set forth above, tt
Participant's right to acquire any Shares hereunitbrrespect to any of the Restricted Stock Utlitst remain unvested as of the «
Participant ceases to provide Service will immesdjaterminate.

If Participant provides Service on the Date of Giara capacity other than (or in addition to) eLfily member, then the Participant
shall be deemed for purposes of this Award Agredntehave ceased providing Service upon the easfi€) the date he or she cea
for any reason to provide Service, or (i) thetfatate on which the Participant is employed byGeenpany or any Subsidiary solely in
the capacity of an adjunct faculty member.

By Participant's signature and the signature oféipeesentative of Bridgepoint Education, Inc. (tBempany”)below, Participant ar
the Company agree that this Award of RestrictedtIStdnits is granted under and governed by the teants conditions of the Plan and -
Award Agreement, including the Terms and Conditioh&estricted Stock Unit Grant, attached heret&dsbit A , all of which are made
part of this document. Participant has reviewedRlaa and this Award Agreement in their entiretys Inad an opportunity to obtain the ad
of counsel prior to executing this Award Agreement fully understands all provisions of the Plad amward Agreement. Participant her
agrees to accept as binding, conclusive and fithalegisions or interpretations of the Company upoy questions relating to the Plan
Award Agreement. Participant further agrees tofpdtie Company upon any change in the residenceeagdndicated below.




PARTICIPANT: BRIDGEPOINT EDUCATION, INC.

Signature By

Print Name Title

Residence Address




EXHIBIT 10.2
AMENDMENT

This Amendment is entered into effective April D13 (“Effective Date”) between Ashford University, C ("Customer”)and Xerox Busine:
Services, LLC, formerly known as Affiliated Computeervices, Inc., (“Xerox”)and amends that certain General Services Agreeamate:
into between the Parties as of January 1, 2009udimg any subsequent Task Orders, Exhibits/Sclsdur amendments (collective
“Agreement”).Any capitalized term not defined herein shall htheemeaning set forth in the Agreement. The Agre®riseincorporated here
by reference.

NOW THEREFORE, for good and valuable consideratibe,receipt and sufficiency of which is herebyramkledged, Customer and Xe
agree to amend the Agreement as follows:

1. Document Review

Document Review is added to the applicable Taslef@sil Xerox will use reasonable efforts to complBbcument Review within five (
business days from receipt of each individual daeninand to reasonably ensure such document isatecand complete in accordance 1
Title IV Federal Regulations for determination wfancial aid eligibility. The results of each indlual document review will be documente:
Customer's system. Fees for Document Review di@las/s and commences at Tier 1:

Unit Tier 1 Limit Tier 1 Tier 2 Limit Tier 2 Tier 3 Limit Tier 3 Tier 4
DOCU ment ReVIeV\ [***] | $ [***] [***] | $ [***] [***] | $ [***] $ [***]

“Document Review” is described as:
Prioritize student populations according to agregoin student priorities.
Perform a review of each document received to detey if the document is accurate and complete oadditiona
documentation is required based upon such review.
Update Xerox and Customer's system(s), as appéicabl
Monitor adherence to agreed upon Service Level &gents (SLA).
Perform routine quality review of Xerox work produc
Continually monitor the processes to identify amgpliement applicable compliant and efficient impnoeats.
Provide agreed upon reporting.

2. ISIR Review Process

The Parties acknowledge the ISIR Review Processisrially changed for the 202814 academic year and agree to the following Feag:
and Tier is set at “Tier 1"

“ISIR Review Process” is described as:
Prioritize student populations according to agregoin student priorities.
Review ISIR record as applicable.
Perform Verification, Cecode, Conflicting Information or Professional Judgrhresolution for those students providing
required information.
Update Xerox and Customer's system(s), as appéicabl
Monitor adherence to agreed upon Service Level &gents (SLA).
Perform routine quality review of Xerox work produc
Continually monitor the processes to identify amgpliement applicable compliant and efficient impnoeats.
Provide agreed upon reporting.
[***] Confidential portions of this document haveén redacted and filed separately with the Combpnissi




3. Other

Except as expressly amended herein, all terms amditions of the Agreement shall continue in foltde and effect.

IN WITNESS WHEREOF, Customer and Xerox have eaclsed this Amendment to be executed as of the RféeeBtate.

Ashford University, LLC Xerox Business ServickEC
By: /s/ Richard Pattenaude By:_/s/ Meliss Hankin
Printed:_Richard Pattenaude Printed;_Meliss Hankin
Title: _President/CEO Title: _Managing Director

Date:_4/30/13 Date: 4/30/13



EXHIBIT 10.3

Task Order
Xerox Business Services, LLC (f/k/a Affiliated Computer Services, Inc.) and University of the Rockies, LLC

This Task Order (“Task Order”) is entered into May 1, 2013 (“Effective Date”) pursuant to the General Services Agreement, and any
amendments thereto (“Agreement”) by and between Xerox Business Services, LLC, f/k/a Affiliated Computer Services, Inc.,
(“Xerox”) and University of the Rockies, LLC (“Customer”). Except as may otherwise be provided in this Task Order, all terms and
conditions of the Agreement shall remain unmodified and in full force and effect. Should there be a conflict between the Agreement
and this Task Order, the terms of the Agreement shall control unless this Task Order specifically identifies the provisions in the

Agreement that it supersedes.

I. The Service

Effective May 1, 2013, Xerox will provide the following services under this Task Order for Customer's Denver Instructional Center
(“Services”):

100% quality review of ISIR Review processing (ISIR review includes verification/c-codes/conflicting information/PJ)
100% quality review of packaging/certification/revisions

Disbursement Eligibility Review

100% quality review of Title IV Refund processing

O O O O

Il. Fees

Xerox will bill Customer monthly for the Services.
Xerox will charge Customer $[***] per month for the Services (not to exceed [***] students)

Customer will pay Xerox within thirty (30) days of receipt of monthly invoice and in accordance with the invoicing terms contained in
the Agreement.

IlIl. Term and Termination

The term of this Task Order will begin on the Effective Date and will continue until terminated as provided in the Agreement.

IV. Signatures

The term of this Task Order will begin on the Effective Date and will continue until terminated as provided in the Agreement.

[***] Confidential portions of this document haveén redacted and filed separately with the Combpnissi






IN WITNESS WHEREOF, each of the parties has executed this Task Order by the signatures of their respective authorized

representatives.

ACCEPTED AND AGREED:

Xerox Business Services, LLC

By:/s/ Nancy D. Paris

Printed: _Nancy D. Paris
Title: Sr. Vice President

Date: 4/30/13

University of the Rockies, LLC

By: /s/ Christopher A. Jackson
Printed: _Christopher A. Jackson
Title: VP, Finance

Date: _4/28/13

Xerox Business Services, LLC
Confidentia I: Information within this document is not to be released or distributed to any parties outside Xerox or University of the Rockies, LLC and any of their
affiliates, without the express written approval of Xerox management.



EXHIBIT 31.1

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Andrew S. Clark, certify that:

1.

2.

| have reviewed this Quarterly Report on Fo@¥lof Bridgepoint Education, In

Based on my knowledge, this report does notatomny untrue statement of a material fact ort@amstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

The registrant's other certifying officer(spdrare responsible for establishing and maintaimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag defined in Exchange Act
Rules 13a15(f) and 15d-15(f)) for the registrard have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedoge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b. Designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

C. Evaluated the effectiveness of the registralisslosure controls and procedures and presentiisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on
such evaluation; and

d. Disclosed in this report any change in thegtegnt's internal control over financial reportihgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeadtf, the registrant's internal control over finahceporting; and

The registrant's other certifying officer(spdrhave disclosed, based on our most recent eN@tuaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial
information; and

b. Any fraud, whether or not material, that innedumanagement or other employees who have a sigmiifiole in the
registrant's internal control over financial repugt

Date: August 6, 2013

/sl ANDREW S. CLARK

Andrew S. Clark
President and Chief Executive Officer




EXHIBIT 31.2

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

[, Daniel J. Devine, certify that:

1.

2.

| have reviewed this Quarterly Report on Fo@¥lof Bridgepoint Education, In

Based on my knowledge, this report does notatomny untrue statement of a material fact ort@amstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

The registrant's other certifying officer(spdrare responsible for establishing and maintaimiisclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag defined in Exchange Act
Rules 13a15(f) and 15d-15(f)) for the registrard have:

a. Designed such disclosure controls and procedareaused such disclosure controls and procedoge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b. Designed such internal control over finanaggdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

C. Evaluated the effectiveness of the registralisslosure controls and procedures and presentiisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on
such evaluation; and

d. Disclosed in this report any change in thegtegnt's internal control over financial reportihgt occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeadtf, the registrant's internal control over finahceporting; and

The registrant's other certifying officer(spdrhave disclosed, based on our most recent eN@tuaf internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direct@ispersons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaizé report financial
information; and

b. Any fraud, whether or not material, that innedumanagement or other employees who have a sigmiifiole in the
registrant's internal control over financial repugt

Date: August 6, 2013

/s/ DANIEL J. DEVINE

Daniel J. Devine
Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Bridgégdeducation, Inc. (the "Company") on Form 10-@ttee period ended August 6,
2013, as filed with the Securities and Exchangmfssion on the date hereof (the "Report"), eadhefundersigned hereby certify, pursuant
to 18 U.S.C. Section 1350, as adopted pursuarg¢td® 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities ExchangeoA 1934, as amend
(the "Exchange Act"); and

2. The information contained in the Report faphgsents, in all material respects, the finana@aldition and results of
operations of the Company.

Dated: August 6, 2013

/sl ANDREW S. CLARK

Andrew S. Clark,
President and Chief Executive Officer
(Principal Executive Officer)

Dated: August 6, 2013

/s DANIEL J. DEVINE

Daniel J. Devine,
Chief Financial Officer
(Principal Financial Officer)

This certification shall not be deemedetii! for purposes of Section 18 of the Exchange éwcttherwise subject to the liability of that
section. This certification shall not be deemetiédncorporated by reference into any filing unither Securities Act of 1933, as amended, or
the Exchange Act, except to the extent specifidaltprporated by the Company into such filing.

A signed original of this certification hasen provided to the Company and will be retaimgthe Company and furnished to the
Securities and Exchange Commission or its stafhupquest.



