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(Mark One)

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
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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
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____________________________________________________________________________
Delaware
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(I.R.S. Employer
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San Diego, CA 92128
(Address, including zip code, of principal executive offices)
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(Registrant's telephone number, including area code)
____________________________________________________________________________

None
(Former name, former address and former fiscal year, if changed since last report)
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x    No o
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yes x    No o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller
reporting company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer x
Non-accelerated filer o
(Do not check if a
smaller reporting company)

Smaller reporting company o
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act). Yes o    No x
The total number of shares of common stock outstanding as of October 28, 2011, was 51,317,360.
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PART I—FINANCIAL INFORMATION
Item 1.    Financial Statements.
BRIDGEPOINT EDUCATION, INC.
Condensed Consolidated Balance Sheets
(Unaudited)
(In thousands, except par value)

As of
September 30,
2011

As of
December 31,
2010

ASSETS
Current assets:
Cash and cash equivalents $161,667 $188,518
Restricted cash 25 25
Marketable securities 87,468 90,611
Accounts receivable, net 87,690 58,415
Deferred income taxes 7,307 7,039
Prepaid expenses and other current assets 14,514 12,650
Total current assets 358,671 357,258
Property and equipment, net 82,379 66,542
Marketable securities 95,564 20,000
Goodwill and intangibles, net 5,961 4,123
Deferred income taxes 14,302 15,845
Other long-term assets 9,197 7,457
Total assets $566,074 $471,225
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable $6,933 $5,076
Accrued liabilities 47,048 34,895
Deferred revenue and student deposits 164,869 173,576
Total current liabilities 218,850 213,547
Rent liability 15,348 10,910
Other long-term liabilities 8,630 8,527
Total liabilities 242,828 232,984
Commitments and contingencies (see Note 12)
Stockholders' equity:
Preferred stock, $0.01 par value:
20,000 shares authorized; zero shares issued and outstanding at September 30,
2011, and December 31, 2010 — —

Common stock, $0.01 par value:
300,000 shares authorized; 58,431 issued and 51,181 outstanding at September
30, 2011; 55,801 issued and 52,799 outstanding at December 31, 2010 584 558

Additional paid-in capital 130,095 101,463
Retained earnings 328,292 178,413
Accumulated other comprehensive loss (754 ) —
Treasury stock, 7,250 and 3,002 shares at cost at September 30, 2011, and
December 31, 2010, respectively (134,971 ) (42,193 )

Total stockholders' equity 323,246 238,241
Total liabilities and stockholders' equity $566,074 $471,225
The accompanying notes are an integral part of these condensed consolidated financial statements.
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BRIDGEPOINT EDUCATION, INC.
Condensed Consolidated Statements of Income
(Unaudited)
(In thousands, except per share amounts)

Three Months Ended
September 30,

Nine Months Ended
September 30,

2011 2010 2011 2010
Revenue $242,771 $190,911 $712,084 $520,818
Costs and expenses:
Instructional costs and services 69,611 50,191 187,432 132,884
Marketing and promotional 68,848 54,963 190,002 149,271
General and administrative 34,539 23,331 96,215 66,919
Total costs and expenses 172,998 128,485 473,649 349,074
Operating income 69,773 62,426 238,435 171,744
Other income, net (608 ) (335 ) (1,937 ) (951 )
Income before income taxes 70,381 62,761 240,372 172,695
Income tax expense 26,570 26,623 90,493 71,464
Net income $43,811 $36,138 $149,879 $101,231
Earnings per common share:
Basic $0.85 $0.68 $2.85 $1.87
Diluted $0.78 $0.61 $2.60 $1.68
Weighted average number of common shares outstanding used in
computing earnings per common share:
Basic 51,822 53,482 52,565 54,151
Diluted 56,375 59,330 57,624 60,167
The accompanying notes are an integral part of these condensed consolidated financial statements.
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BRIDGEPOINT EDUCATION, INC.
Condensed Consolidated Statement of Stockholders' Equity
(Unaudited)
(In thousands)

Common Stock Additional
Paid-in
Capital

Retained
Earnings

Accumulated
Other
Comprehensive
 Loss

Treasury
StockShares Par

Value Total

Balance at December 31,
2010 55,801 $558 $101,463 $178,413 $ — $(42,193 ) $238,241

Stock-based compensation — — 7,803 — — — 7,803
Exercise of stock options 2,555 26 4,358 — — — 4,384
Excess tax benefit of option
exercises — — 15,750 — — — 15,750

Stock issued under employee
stock purchase plan 36 — 642 — — — 642

Exercise of warrants 39 — 79 — — — 79
Repurchase of common stock— — — — — (92,778 ) (92,778 )
Components of
comprehensive income
Net income — — — 149,879 — — 149,879
Unrealized losses on
marketable securities, net of
tax

— — — — (754 ) — —(754 )

Total comprehensive income — — — 149,879 (754 ) — 149,125
Balance at September 30,
2011 58,431 $584 $130,095 $328,292 $ (754 ) $(134,971 ) $323,246

The accompanying notes are an integral part of these condensed consolidated financial statements.
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BRIDGEPOINT EDUCATION, INC.
Condensed Consolidated Statements of Cash Flows
(Unaudited)
(In thousands)

Nine Months Ended
September 30,
2011 2010

Cash flows from operating activities
Net income $149,879 $101,231
Adjustments to reconcile net income to net cash provided by operating activities:
Provision for bad debts 40,896 26,845
Depreciation and amortization 8,694 5,987
Amortization of premium/discount 2,443 238
Deferred income taxes 1,720 (13 )
Stock-based compensation 7,803 5,658
Excess tax benefit of option exercises (15,750 ) (3,900 )
Loss on disposal of fixed assets 11 —
Changes in operating assets and liabilities:
Accounts receivable (70,171 ) (59,694 )
Prepaid expenses and other current assets (985 ) (1,722 )
Other long-term assets (1,740 ) (1,605 )
Accounts payable and accrued liabilities 30,055 10,943
Deferred revenue and student deposits (8,707 ) 24,304
Other liabilities 4,541 6,944
Net cash provided by operating activities 148,689 115,216
Cash flows from investing activities
Capital expenditures (24,438 ) (18,534 )
Purchases of marketable securities (233,991 ) (66,188 )
Capitalized curriculum development costs (2,237 ) (584 )
Maturities of marketable securities 157,049 45,000
Net cash used in investing activities (103,617 ) (40,306 )
Cash flows from financing activities
Proceeds from the exercise of stock options 4,384 646
Excess tax benefit of option exercises 15,750 3,900
Proceeds from the issuance of stock under employee stock purchase plan 642 501
Proceeds from the exercise of warrants 79 1,192
Repurchase of common stock (92,778 ) (42,193 )
Payments of capital lease obligations — (634 )
Net cash used in financing activities (71,923 ) (36,588 )
Net (decrease) increase in cash and cash equivalents (26,851 ) 38,322
Cash and cash equivalents at beginning of period 188,518 125,562
Cash and cash equivalents at end of period $161,667 $163,884
Supplemental disclosure of non-cash transactions:
Purchase of equipment included in accounts payable and accrued liabilities $1,412 $1,484
The accompanying notes are an integral part of these condensed consolidated financial statements.
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BRIDGEPOINT EDUCATION, INC.
Notes to Condensed Consolidated Financial Statements (Unaudited)

1. Nature of Business
Bridgepoint Education, Inc. (together with its subsidiaries, the "Company"), incorporated in 1999, is a provider of
postsecondary education services. Its wholly-owned subsidiaries, Ashford University and the University of the
Rockies, are regionally accredited academic institutions that offer associate's, bachelor's, master's and doctoral
programs in the disciplines of business, education, psychology, social sciences and health sciences. These institutions
deliver programs online, as well as at their traditional campuses located in Clinton, Iowa, and Colorado Springs,
Colorado.
2. Summary of Significant Accounting Policies
Principles of Consolidation
The condensed consolidated financial statements include the accounts of Bridgepoint Education, Inc. and its
wholly-owned subsidiaries. Intercompany transactions have been eliminated in consolidation.
Unaudited Interim Financial Information
The condensed consolidated financial statements of the Company have been prepared in accordance with accounting
principles generally accepted in the United States of America ("GAAP") for interim financial information and with the
instructions to Form 10-Q and Rule 10-01 of Regulation S-X. Accordingly, these financial statements do not include
all of the information and footnotes required by GAAP for complete financial statements and should be read in
conjunction with the consolidated financial statements included in the Company's Annual Report on Form 10-K for
the year ended December 31, 2010, which was filed with the Securities and Exchange Commission ("SEC") on
March 2, 2011. In the opinion of management, these financial statements include all adjustments (consisting of normal
recurring adjustments) considered necessary to present a fair statement of the Company's condensed consolidated
financial position, results of operations and cash flows as of and for the periods presented.
Operating results for any interim period are not necessarily indicative of the results that may be expected for the full
year. The year-end condensed consolidated balance sheet data were derived from audited financial statements, but do
not include all disclosures required by GAAP for complete annual financial statements.
Use of Estimates
The preparation of the condensed consolidated financial statements in conformity with GAAP requires management to
make estimates and assumptions that affect the reported amounts in the condensed consolidated financial statements.
Actual results could differ from those estimates.
Recently Adopted Accounting Pronouncements
In September 2011, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”)
No. 2011-08, Intangibles—Goodwill and Other (Topic 350)—Testing Goodwill for Impairment ("ASU 2011-08"), to allow
entities to use a qualitative approach to determine whether it is more likely than not that the fair value of a reporting
unit is less than its carrying value. If after performing the qualitative assessment an entity determines it is not more
likely than not that the fair value of a reporting unit is less than its carrying amount, then performing the two-step
impairment test is unnecessary. However, if an entity concludes otherwise, then it is required to perform the first step
of the two-step goodwill impairment test. The amendments are effective for annual and interim goodwill impairment
tests performed for fiscal years beginning after December 15, 2011. Early adoption is permitted, including for annual
and interim goodwill impairment tests performed as of a date before September 15, 2011, if an entity’s financial
statements for the most recent annual or interim period have not yet been issued or, for nonpublic entities, have not yet
been made available for issuance. The Company adopted ASU 2011-08 effective September 30, 2011, and such
adoption did not have a material effect on the Company’s financial statements.
3. Earnings Per Share
Basic earnings per common share is calculated by dividing net income by the weighted average number of common
shares outstanding for the period. Diluted earnings per common share is calculated by dividing net income by the sum
of (i) the
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BRIDGEPOINT EDUCATION, INC.
Notes to Condensed Consolidated Financial Statements (Unaudited) (Continued)

weighted average number of common shares outstanding for the period and (ii) potentially dilutive securities
outstanding during the period, if the effect is dilutive.
Potentially dilutive common shares for the three and nine months ended September 30, 2011, consisted of incremental
shares of common stock issuable upon the exercise of options and warrants and upon the settlement of restricted stock
units. Potentially dilutive common shares for the three and nine months ended September 30, 2010, consisted of
incremental shares of common stock issuable upon the exercise of options and warrants.
The following table sets forth the computation of basic and diluted earnings per common share for the periods
indicated (in thousands, except per share data):

Three Months Ended
September 30,

Nine Months Ended
September 30,

2011 2010 2011 2010
Numerator:
Net income $43,811 $36,138 $149,879 $101,231
Denominator:
Weighted average number of common shares outstanding 51,822 53,482 52,565 54,151
Effect of dilutive options and restricted stock units 4,290 5,563 4,785 5,676
Effect of dilutive warrants 263 285 274 340
Diluted weighted average number of common shares outstanding 56,375 59,330 57,624 60,167
Earnings per common share:
Basic earnings per common share $0.85 $0.68 $2.85 $1.87
Diluted earnings per common share $0.78 $0.61 $2.60 $1.68
For the periods indicated below, the computation of dilutive common shares outstanding excludes certain options to
purchase shares of common stock because their effect was anti-dilutive.

Three Months Ended
September 30,

Nine Months Ended
September 30,

(in thousands) 2011 2010 2011 2010
Options 451 786 1,237 380
4. Significant Balance Sheet Accounts
Accounts Receivable, Net
Accounts receivable, net, consist of the following (in thousands):

As of
September 30, 2011

As of
December 31, 2010

Accounts receivable $119,799 $86,505
Less allowance for doubtful accounts (32,109 ) (28,090 )
Accounts receivable, net $87,690 $58,415
The following table presents the changes in the allowance for doubtful accounts for the periods indicated (in
thousands):

8
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BRIDGEPOINT EDUCATION, INC.
Notes to Condensed Consolidated Financial Statements (Unaudited) (Continued)

Beginning
Balance

Charged to
Expense Deductions(1) Ending

Balance
For the nine months ended September 30, 2011 $(28,090 ) 40,896 (36,877 ) $(32,109 )
For the nine months ended September 30, 2010 $(16,171 ) 26,845 (17,307 ) $(25,709 )
(1)Deductions represent accounts written off, net of recoveries.
Prepaid Expenses and Other Current Assets
Prepaid expenses and other current assets consist of the following (in thousands):

As of
September 30, 2011

As of
December 31, 2010

Prepaid expenses $6,822 $4,730
Prepaid licenses 1,128 1,080
Prepaid income taxes — 3,526
Prepaid insurance 3,300 999
Other current assets 3,264 2,315
Total prepaid expenses and other current assets $14,514 $12,650
Property and Equipment, Net
Property and equipment, net, consist of the following (in thousands):

As of
September 30, 2011

As of
December 31, 2010

Land $7,091 $7,091
Buildings 17,297 13,886
Furniture, office equipment and software 65,949 47,600
Leasehold improvements 18,417 16,094
Vehicles 92 53
Total property and equipment 108,846 84,724
Less accumulated depreciation and amortization (26,467 ) (18,182 )
Total property and equipment, net $82,379 $66,542
Accrued Liabilities
Accrued liabilities consist of the following (in thousands):

As of
September 30, 2011

As of
December 31, 2010

Accrued salaries and wages $12,593 $10,457
Accrued bonus 2,167 5,069
Accrued vacation 6,759 4,962
Accrued expenses 16,636 14,407
Accrued income taxes payable 8,893 —
Total accrued liabilities $47,048 $34,895
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BRIDGEPOINT EDUCATION, INC.
Notes to Condensed Consolidated Financial Statements (Unaudited) (Continued)

Deferred Revenue and Student Deposits
Deferred revenue and student deposits consist of the following (in thousands):

As of
September 30, 2011

As of
December 31, 2010

Deferred revenue $56,132 $41,681
Student deposits 108,737 131,895
Total deferred revenue and student deposits $164,869 $173,576
5. Fair Value Measurements
The Company uses the three-tier fair value hierarchy which prioritizes the inputs used in measuring fair value. These
tiers include: Level 1, defined as observable inputs such as quoted prices in active markets; Level 2, defined as inputs
other than quoted prices in active markets that are either observable directly or indirectly, through market
corroboration, for substantially the full term of the financial instrument; and Level 3, defined as unobservable inputs
in which little or no market data exists, therefore requiring an entity to develop its own assumptions. The Company's
Level 2 marketable securities are valued using readily available pricing sources which utilize market observable
inputs, including the current interest rate for similar types of instruments. During the three and nine months ended
September 30, 2011, there were no transfers in or out of any fair value level of measurement.
The following table summarizes the fair value information of short and long-term marketable securities as of
September 30, 2011 (in thousands):

Level 1 Level 2 Level 3 Total
Demand notes $— $17,713 $— $17,713
Corporate notes and bonds — 135,830 — 135,830
Certificates of deposit — 29,489 — 29,489
Total $— $183,032 $— $183,032
The following table summarizes the differences between amortized cost and fair value of short and long-term
marketable securities as of September 30, 2011 (in thousands):

Gross unrealized
Maturities in
Years

Amortized
Cost Gain (Loss) Fair Value

Short-term
Demand notes 1 year or less $17,726 $— $(13 ) $17,713
Corporate notes and bonds 1 year or less 70,464 21 (730 ) 69,755
Long-term
Corporate notes and bonds 3 years or less 66,551 — (476 ) 66,075
Certificates of deposit 3 years or less 29,489 — — 29,489
Total $184,230 $21 $(1,219 ) $183,032
As of September 30, 2011, 20 of the Company's marketable securities have been in an unrealized loss position for less
than 12 months. There was no impairment considered other-than-temporary as it is more likely than not the Company
will hold the securities until maturity or a recovery of the cost basis. The Company accumulates unrealized gains and
losses on the available-for-sale debt securities, net of tax, in accumulated other comprehensive loss in the stockholders’
equity section of the Company's balance sheets. As of December 31, 2010, the amortized cost of the Company's
marketable securities approximated the fair value.
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BRIDGEPOINT EDUCATION, INC.
Notes to Condensed Consolidated Financial Statements (Unaudited) (Continued)

6. Notes Payable and Long-Term Debt
In January 2010, the Company entered into a $50 million revolving line of credit with Comerica Bank ("Comerica")
pursuant to a Credit Agreement, Revolving Credit Note and Security Agreement (collectively, the "Loan
Documents"). Under the Loan Documents, Comerica has agreed to make loans to the Company and issue letters of
credit on the Company's behalf, subject to the terms and conditions of the Loan Documents. Amounts subject to letters
of credit issued under the Loan Documents are treated as limitations on available borrowings under the line of credit.
Interest is paid monthly under the line of credit, and principal is paid on the maturity date of the line of credit. The line
of credit has a two-year term and matures on January 29, 2012. Interest accrues on amounts outstanding under the line
of credit, at the Company's option, at either (1) Comerica's prime reference rate + 0.00% or (2) one month, two month
or three month LIBOR + 2.25%. As security for the performance of the Company's obligations under the Loan
Documents, the Company granted Comerica a first priority security interest in substantially all of the Company's
assets, including its real property.
The Loan Documents contain financial covenants requiring the Company's educational institutions to maintain Title
IV eligibility (see Note 11, "Regulatory") as well as the Company's maintenance of specified adjusted quick ratios,
minimum profitability, minimum cash balances and U.S. Department of Education ("Department") financial
responsibility composite scores. The Loan Documents contain other customary affirmative and negative covenants
(including cash controls, financial reporting covenants and prohibitions on acquisitions, dividends, stock redemptions
and other cash expenditures over a specified amount without Comerica's reasonable consent), representations and
warranties and events of default (including the occurrence of a "material adverse effect," as defined in the Loan
Documents). The Company was in compliance with all financial covenants in the Loan Documents as of
September 30, 2011.
As of September 30, 2011, the Company used the availability under the line of credit to issue letters of credit
aggregating $3.8 million. The Company had no borrowings outstanding under the line of credit as of September 30,
2011.
As part of its normal business operations, the Company is required to provide surety bonds in certain states in which
the Company does business. In May 2009, the Company entered into a surety bond facility with an insurance
company to provide such bonds when applicable. As of September 30, 2011, the total available surety bond facility
was $5.0 million and the Company had issued surety bonds totaling $3.5 million.
7. Stock-Based Compensation
The Company recorded $3.0 million and $2.0 million of stock-based compensation expense for the three months
ended September 30, 2011 and 2010, respectively, and $7.8 million and $5.7 million for the nine months ended
September 30, 2011 and 2010, respectively. The related income tax benefit was $1.1 million and $0.8 million for the
three months ended September 30, 2011 and 2010, respectively, and $2.9 million and $2.2 million for the nine months
ended September 30, 2011 and 2010, respectively.
The Company granted options to purchase 31,000 shares of common stock during the three months ended
September 30, 2011. During the three months ended September 30, 2011, options to purchase 0.6 million shares of
common stock were exercised with an aggregate intrinsic value of $15.3 million. There were no grants of restricted
stock units ("RSUs") during the three months ended September 30, 2011. No RSUs vested during the three months
ended September 30, 2011.
The following weighted average assumptions were used to value the options granted during the three months ended
September 30, 2011, pursuant to the Black-Scholes option pricing model:
Exercise price per share $22.58
Risk-free interest rate 1.3 %
Expected dividend yield —
Expected volatility 53.3 %
Expected life (in years) 6.1
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BRIDGEPOINT EDUCATION, INC.
Notes to Condensed Consolidated Financial Statements (Unaudited) (Continued)

As of September 30, 2011, there was $12.3 million of unrecognized compensation cost related to unvested options and
$1.0 million related to unvested RSUs.
8. Warrants
The Company has previously issued warrants to purchase common stock to various employees, consultants, licensors
and lenders. Each warrant represents the right to purchase one share of common stock. No warrants were issued
during the three months ended September 30, 2011. During the three months ended September 30, 2011, no warrants
to purchase shares of common stock were exercised. As of September 30, 2011, and December 31, 2010, all
outstanding warrants were exercisable. The following table summarizes information with respect to all warrants
outstanding as of September 30, 2011, and December 31, 2010 (in thousands, except exercise prices):

Exercise Price September 30,
2011

December 31,
2010

Expiration
Date

$1.125 43 51 2013
$2.250 56 87 2013
$2.835 172 172 2013
$2.925 19 19 2013
$9.000 6 6 2013
Total 296 335
9. Income Taxes
The Company's current estimated annual effective income tax rate that has been applied to normal, recurring
operations for the nine months ended September 30, 2011, was 37.5%. The Company's effective income tax rate was
37.6% for the nine months ended September 30, 2011. The effective rate for the nine months ended September 30,
2011, differed from the Company's estimated annual effective tax rate due to the impact of discrete items on the
Company's income before the provision for income taxes, particularly interest accrued on unrecognized tax benefits.
At both September 30, 2011, and December 31, 2010, the Company had $8.1 million of gross unrecognized tax
benefits, of which $5.8 million would impact the effective income tax rate if recognized.
The Company is subject to U.S. federal income tax and multiple state tax jurisdictions. The 2002 through 2010 tax
years remain open to examination by major taxing jurisdictions to which the Company is subject. The Internal
Revenue Service commenced an audit of the Company's 2008 federal income tax return in November 2010. The audit
closed in March 2011 with no significant adjustments. The California Franchise Tax Board will commence an audit of
the Company's 2008 and 2009 California income tax returns in October 2011. The Company does not expect any
significant adjustments resulting from this audit.
The Company's continuing practice is to recognize interest and penalties related to uncertain tax positions in income
tax expense. Accrued interest and penalties related to uncertain tax positions as of September 30, 2011, and
December 31, 2010, was $1.3 million and $1.5 million, respectively.
10. Share Repurchase Program
On July 30, 2010, the Company's board of directors authorized the repurchase of up to $60.0 million of the Company's
outstanding shares of common stock over the following 12 months (the "2010 Repurchase Program"). On May 2,
2011, the Company's board of directors authorized the repurchase of up to an additional $75.0 million of the
Company's outstanding shares of common stock over the following 12 months (the "2011 Repurchase Program").
Under the 2011 Repurchase Program, which was announced on May 3, 2011, the Company may purchase shares from
time to time in the open market, through block trades or otherwise. This share repurchase authorization was in
addition to, and not in replacement of, the $60.0 million authorized under the 2010 Repurchase Program.
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BRIDGEPOINT EDUCATION, INC.
Notes to Condensed Consolidated Financial Statements (Unaudited) (Continued)

During the three months ended September 30, 2011, the Company repurchased 1.7 million shares of common stock at
a weighted average purchase price of $21.82 per share, for a total cost of $36.4 million. As of September 30, 2011, the
Company repurchased a total of 7.3 million shares at a weighted average cost of $18.62, for a total cost of $135.0
million. As of September 30, 2011, the Company substantially completed both authorized repurchase programs.
11. Regulatory
The Company is subject to extensive regulation by federal and state governmental agencies and accrediting bodies. In
particular, the Higher Education Act of 1965, as amended ("Higher Education Act"), and the regulations promulgated
thereunder by the Department subject the Company to significant regulatory scrutiny on the basis of numerous
standards that institutions of higher education must satisfy in order to participate in the various federal student
financial assistance programs under Title IV of the Higher Education Act.
To participate in Title IV programs, an institution must be authorized to offer its programs of instruction by the
relevant agency of the state in which it is physically located, accredited by an accrediting agency recognized by the
Department and certified as eligible by the Department. The Department will certify an institution to participate in
Title IV programs only after the institution has demonstrated administrative capability, financial responsibility and
that it satisfies the various institutional eligibility requirements for certification. A certified institution is subject to
review of its ongoing compliance with regulatory requirements by independent auditors, by the Department's Office of
Inspector General and the Department's Office of Federal Student Aid. For information regarding the OIG's recently
completed compliance audit of Ashford University, see Note 22, "Subsequent Events," in Part II, Item 8 of the
Company's Annual Report on Form 10-K for the year ended December 31, 2010, filed with the SEC on March 2,
2011. As of September 30, 2011, management believes the Company's institutions are in compliance with applicable
Department regulations in all material respects.
The Higher Education Act requires accrediting agencies to review many aspects of an institution's operations in order
to ensure that the education offered is of sufficiently high quality to achieve satisfactory outcomes and that the
institution is complying with accrediting standards. Failure to demonstrate compliance with accrediting standards may
result in the imposition of probation, the requirements to provide periodic reports, the loss of accreditation or other
penalties if deficiencies are not remediated.
Because the Company operates in a highly regulated industry, it, like other industry participants, may be subject from
time to time to audits, investigations, claims of noncompliance or lawsuits by governmental agencies or third parties,
which allege statutory violations, regulatory infractions or common law causes of action.
Cohort Default Rate
For each federal fiscal year, the Department calculates a rate of student defaults for each educational institution which
is known as a "cohort default rate." An institution may lose its eligibility to participate in some or all Title IV
programs if, for each of the three most recent federal fiscal years for which information is available, 25% or more of
its students who became subject to a repayment obligation in that federal fiscal year defaulted on such obligation by
the end of the following federal fiscal year. In addition, an institution may lose its eligibility to participate in some or
all Title IV programs if its cohort default rate exceeds 40% in the most recent federal fiscal year for which default
rates have been calculated by the Department. Ashford University's cohort default rates for the 2009, 2008, and 2007
federal fiscal years, were 15.3%, 13.3% and 13.3%, respectively. The cohort default rates for the University of the
Rockies for the 2009, 2008 and 2007 federal fiscal years, were 3.3%, 2.5% and 0.0%, respectively.
12. Commitments and Contingencies
From time to time, the Company is a party to various lawsuits, claims and other legal proceedings that arise in the
ordinary course of business. As of September 30, 2011, the Company was not a party, as plaintiff or defendant, to any
legal proceedings which, individually or in the aggregate, would be expected to have a material adverse effect on the
Company's business, financial condition, results of operations or cash flows. When the Company becomes aware of a
claim or potential claim, it assesses the likelihood of any loss or exposure. If it is probable that a loss will result and
the amount of the loss can be reasonably estimated, the Company records a liability for the loss. If the loss is not
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BRIDGEPOINT EDUCATION, INC.
Notes to Condensed Consolidated Financial Statements (Unaudited) (Continued)

reasonably estimated, the Company discloses the nature of the specific claim if the likelihood of a potential loss is
reasonably possible and the amount involved is material.
OIG Compliance Audit of Ashford University
On January 21, 2011, Ashford University received a final audit report from the OIG regarding the compliance audit
commenced in May 2008 and covering the period July 1, 2006 through June 30, 2007. The final audit report contained
findings of noncompliance and recommendations for certain administrative remedies. For additional information, see
Note 22, "Subsequent Events," in Part II, Item 8 of the Company's Annual Report on Form 10-K for the year ended
December 31, 2010, filed with the SEC on March 2, 2011.
Rosendahl v. Bridgepoint Education, Inc.
In January 2011, the Company received a copy of a complaint filed as a class action lawsuit naming the Company,
Ashford University and University of the Rockies as defendants. The complaint was filed in the U.S. District Court for
the Southern District of California on January 11, 2011, and is captioned Rosendahl v. Bridgepoint Education, Inc.
The complaint generally alleges that the Company and the other defendants engaged in improper, fraudulent and
illegal behavior in their efforts to recruit and retain students. The Company believes the lawsuit is without merit and
intends to vigorously defend against it.
Iowa Attorney General Civil Investigation of Ashford University
In February 2011, Ashford University received from the Attorney General of the State of Iowa (“Iowa Attorney
General”) a Civil Investigative Demand and Notice of Intent to Proceed (“CID”) relating to the Iowa Attorney General's
investigation of whether certain of the university's business practices comply with Iowa consumer laws. The CID
contains no specific allegations of wrongdoing. Pursuant to the CID, the Iowa Attorney General has requested
documents and detailed information for the time period January 1, 2008 to present. Ashford University is responding
to the CID and intends to comply with the Iowa Attorney General's request.
Stevens v. Bridgepoint Education, Inc.
In February 2011, the Company received a copy of a complaint filed as a class action lawsuit naming the Company,
Ashford University, LLC, and certain employees as defendants. The complaint was filed in the Superior Court of the
State of California in San Diego on February 17, 2011, and is captioned Stevens v. Bridgepoint Education, Inc. The
complaint generally alleges that the plaintiffs and similarly situated employees were improperly denied certain wage
and hour protections under California law. The Company believes the lawsuit is without merit and intends to
vigorously defend against it.
Moore v. Ashford University, LLC
In April 2011, the Company received a copy of a complaint filed as a class action lawsuit naming the Company and
Ashford University, LLC, as defendants. The complaint was filed in the Superior Court of the State of California in
San Diego on April 25, 2011, and is captioned Moore v. Ashford University, LLC. The complaint generally alleges
that the plaintiff and similarly situated employees were improperly denied certain wage and hour protections under
California law. The Company believes the lawsuit is without merit and intends to vigorously defend against it.
New York Attorney General Investigation of Bridgepoint Education, Inc.
In May 2011, the Company received from the Attorney General of the State of New York (“NY Attorney General”) a
Subpoena Duces Tecum (“Subpoena”) relating to the NY Attorney General's investigation of whether the Company and
its academic institutions have complied with certain New York state consumer protection, securities and finance laws.
Pursuant to the Subpoena, the NY Attorney General has requested from the Company and its academic institutions
documents and detailed information for the time period March 17, 2005, to present. The Company is responding to the
Subpoena and intends to comply with the NY Attorney General's request.
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BRIDGEPOINT EDUCATION, INC.
Notes to Condensed Consolidated Financial Statements (Unaudited) (Continued)

Sanchez v. Bridgepoint Education, Inc.
In May 2011, the Company received a copy of a complaint filed as a class action lawsuit naming the Company as a
defendant. The complaint was filed in the Superior Court of the State of California in San Diego on May 6, 2011, and
is captioned Sanchez v. Bridgepoint Education, Inc. The complaint generally alleges that the plaintiff and similarly
situated employees were improperly denied certain wage and hour protections under California law. The Company
believes the lawsuit is without merit and intends to vigorously defend against it.
North Carolina Attorney General Investigation of Bridgepoint Education, Inc.
In September 2011, Ashford University received from the Attorney General of the State of North Carolina (“NC
Attorney General”) an Investigative Demand relating to the NC Attorney General's investigation of whether the
university's business practices complied with North Carolina consumer protection law.  Pursuant to the Investigative
Demand, the NC Attorney General has requested from Ashford University documents and detailed information for the
time period January 1, 2008, to present.  The university is evaluating the Investigative Demand and intends to comply
with the NC Attorney General's request.
13. Subsequent Event
Consolidation of Cases
In October 2011, an order was issued by a judge in the Superior Court of the State of California, San Diego, to
consolidate the cases entitled Stevens v. Bridgepoint Education, Inc., Moore v. Ashford University, LLC and Sanchez
v. Bridgepoint Education, Inc., which involve common questions of fact and law. The order designated Stevens v.
Bridgepoint Education, Inc. as the lead case.
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Item 2.    Management's Discussion and Analysis of Financial Condition and Results of Operations.
The following Management's Discussions and Analysis of Financial Condition and Results of Operations ("MD&A")
should be read in conjunction with our condensed consolidated financial statements and related notes in Part I, Item 1
of this report. For additional context with which to understand our financial condition and results of operations, see
the MD&A included in Part II, Item 7 of our Annual Report on Form 10-K for the year ended December 31, 2010,
filed with the SEC on March 2, 2011, as well as the consolidated financial statements and related notes contained
therein.
Forward-Looking Statements
This MD&A and other sections of this report contain "forward-looking statements" as defined by the safe harbor
provisions of the Private Securities Litigation Reform Act of 1995. These statements include information relating to
future events, future financial performance, strategies, expectations, competitive environment, regulation and
availability of financial resources. These forward-looking statements may include, without limitation, statements
regarding: our ability to expand the student base as needed; the resilience of our student enrollment during the
economic downturn; our anticipated growth in student enrollment and operating income relative to prior periods; our
anticipated seasonal fluctuations in results of operations; expectations that regulatory changes by the U.S. Department
of Education (the “Department”) or other matters may have a negative impact on our enrollments, financial position,
results of operations and liquidity; expected levels of admissions counselor productivity; expected increases in
marketing and promotional costs to support more admissions counselors; our estimated tax rate; expectations
regarding the adequacy of our cash and cash equivalents and other sources of liquidity for ongoing operations;
expectations regarding our ability to generate cash from operating activities for the foreseeable future; expectations
regarding investment plans, capital expenditures and use of commercial financing and lines of credit; projections,
predictions, expectations, estimates or forecasts as to our business, financial and operational results and future
economic performance; management's goals and objectives; expectations regarding the efficacy of investment in
advertising and admissions counselors; and other similar matters that are not historical facts. Words such as "may,"
"should," "could," "would," "predicts," "potential," "continue," "expects," "anticipates," "future," "intends," "plans,"
"believes," "estimates" and similar expressions, as well as statements in the future tense, identify forward-looking
statements, but their absence does not mean that a statement is not forward-looking.
Forward-looking statements should not be read as a guarantee of future performance or results and will not necessarily
be accurate indications of the times at, or by, which such performance or results will be achieved. Forward-looking
statements are based on information available at the time those statements are made and management's good faith
belief as of that time with respect to future events and are subject to risks and uncertainties that could cause actual
performance or results to differ materially from those expressed in or suggested by the forward-looking statements.
See "Risk Factors" in Part II, Item 1A of this report for a discussion of some of these risks and uncertainties.
Overview
Background
We are a provider of postsecondary education services. Our regionally accredited academic institutions, Ashford
University and the University of the Rockies, offer associate's, bachelor's, master's and doctoral programs in the
disciplines of business, education, psychology, social sciences and health sciences. Our institutions deliver programs
online as well as at their traditional campuses located in Clinton, Iowa and Colorado Springs, Colorado. As of
September 30, 2011, our institutions offered approximately 1,430 courses, 85 degree programs and 140
specializations.
Key operating data
In evaluating our operating performance, our management focuses in large part on (i) revenue, (ii) operating income
and (iii) period end enrollment at our academic institutions (online and campus-based). The following table, which
you should read in conjunction with our condensed consolidated financial statements contained elsewhere in this
report, presents our key operating data for the three and nine months ended September 30, 2011 and 2010 (in
thousands, except for enrollment data):
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Three Months Ended
September 30,

Nine Months Ended
September 30,

2011 2010 2011 2010
Consolidated Statement of Income Data: (unaudited)
Revenue $242,771 $190,911 $712,084 $520,818
Operating Income $69,773 $62,426 $238,435 $171,744
Consolidated Other Data:
Period end enrollment (1)
Online 89,399 76,171 89,399 76,171
Campus 1,198 1,008 1,198 1,008
Total 90,597 77,179 90,597 77,179

(1)

We define enrollments as the number of active students on the last day of the financial reporting period. Prior to
July 1, 2011, a student was considered an active student if the student has attended a class within the prior 30 days
unless the student has graduated or has provided us with notice of withdrawal.  Effective July 1, 2011, a student is
considered an active student if the student has attended a class within the prior 15 days, unless the student has
graduated, has provided us with notice of withdrawal, or is on an institutionally-approved break not to exceed 45
days.  The change in methodology effective July 1, 2011, did not have a material impact on the number of active
students as of September 30, 2011.

Key enrollment trends
Enrollment at our academic institutions grew from 77,892 at December 31, 2010, to 90,597 at September 30, 2011, an
increase of 16.3%. In the nine months ended September 30, 2011, we had new student enrollments of approximately
68,600, compared with new student enrollments of 66,750 for the same period in 2010, an increase of 2.8%. In recent
quarters, we have experienced a slowing in the growth of new student enrollments (and a decline in such growth in the
third quarter of 2011), primarily due to the expected reduction of admissions counselor productivity as a result of a
new compensation and evaluation methodology, the student quality and preparedness initiatives we implemented in
2010 and 2011, the impact of new Department regulations and negative media scrutiny of our company and the
private sector postsecondary education industry.
Anticipated future trends in results of operations
We believe that the performance of our company has been strong in recent periods due to (i) increased demand for
postsecondary education resulting from a deteriorating labor market, (ii) the continued availability of Title IV funds to
finance student tuition payments and (iii) efficiencies in advertising costs. We plan to continue to invest significantly
in admissions counselors as well as in online and other advertising. We expect these investments will result in our
total student enrollment and operating income continuing to grow, though perhaps not at the same rate as in the past,
particularly given the larger size of our enrollment base and the changing regulatory environment, including recent
changes in Department regulations over areas such as incentive compensation and gainful employment. In the
Quarterly Report on Form 10-Q for the three months ended June 30, 2011, we disclosed our expectation that
admissions counselors' new enrollment productivity would decline in the second half of 2011 as a result of the
changes in compensation methodology required by Department regulations that became effective on July 1, 2011.
However, after a full quarter of observing admissions counselor productivity, we believe that such productivity
decline will be less than previously expected, and we expect that the growth in new student enrollments will become
positive again in 2012.
Liquidity and capital resources and anticipated capital expenditures
We have financed our operating activities and capital expenditures during 2011 and 2010 primarily through cash
provided by operating activities. At September 30, 2011, we had cash, cash equivalents and marketable securities
totaling $344.7 million and no long-term debt. Based on our current level of operations and anticipated growth in
enrollments, we believe that our cash flow from operating activities, our existing cash and cash equivalents and other
sources of liquidity will provide adequate funds for ongoing operations, planned capital expenditures and working
capital requirements for at least the next 12 months. For the year ending December 31, 2011, we expect capital
expenditures to be approximately $35.0 million.
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Recent Developments
OIG Report on Distance Education Fraud Rings. In September 2011, the Department's Office of Inspector General
("OIG") issued an Investigative Program Advisory Report entitled "Distance Education Fraud Rings" which reported
findings of a serious fraud vulnerability in distance education programs, particularly online programs, and contained
recommendations to reduce the program vulnerabilities identified by the OIG's investigation of fraud rings and
distance education programs, including, among other things, a recommendation that the Department issue a Dear
Colleague Letter specifying when institutions will be held responsible for disbursing Title IV funds to ineligible
persons.
Cohort Default Rate. For each federal fiscal year, the Department calculates a rate of student defaults for each
educational institution which is known as a "cohort default rate." An institution may lose its eligibility to participate in
some or all Title IV programs if, for each of the three most recent federal fiscal years for which information is
available, 25% or more of its students who became subject to a repayment obligation in that federal fiscal year
defaulted on such obligation by the end of the following federal fiscal year. In addition, an institution may lose its
eligibility to participate in some or all Title IV programs if its cohort default rate exceeds 40% in the most recent
federal fiscal year for which default rates have been calculated by the Department. Ashford University's cohort default
rates for the 2009, 2008 and 2007 federal fiscal years, were 15.3%, 13.3% and 13.3%, respectively. The cohort default
rates for the University of the Rockies for the 2009, 2008 and 2007 federal fiscal years, were 3.3%, 2.5% and 0.0%,
respectively.
Institutional Loan Program at Ashford University. In October 2011, Ashford University introduced an institutional
loan program for its online student population. The program is offered to students who meet the approved criteria.
This loan program is similar in nature to the program introduced at the University of the Rockies in 2009. Under these
programs, our institutions loan money directly to eligible and qualifying students. The institutional loan program is
not expected to have a material impact on our consolidated financial position.
Seasonality
Although not apparent in our results of operations due to our growth rate, our operations are generally subject to
seasonal trends. As our growth rate declines, we expect to experience seasonal fluctuations in results of operations as a
result of changes in the level of student enrollment. While we enroll students throughout the year, our fourth quarter
revenue generally is lower than other quarters due to the holiday break in December. We generally experience a
seasonal increase in new enrollments in August and September of each year when most other colleges and universities
begin their fall semesters.
Critical Accounting Policies and Use of Estimates
For the three months ended September 30, 2011, there were no material changes to the critical accounting policies and
estimates discussed in "MD&A-Critical Accounting Policies and Use of Estimates" included in Part II, Item 7 of our
Annual Report on Form 10-K for the year ended December 31, 2010, filed with the SEC on March 2, 2011.
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Results of Operations
The following table sets forth the condensed consolidated statements of income data as a percentage of revenue for
each of the periods indicated:

Three Months Ended
September 30,

Nine Months Ended
September 30,

2011 2010 2011 2010
Revenue 100.0  % 100.0  % 100.0  % 100.0  %
Costs and expenses:
Instructional costs and services 28.7 26.3 26.3 25.5
Marketing and promotional 28.4 28.8 26.7 28.7
General and administrative 14.2 12.2 13.5 12.9
Total costs and expenses 71.3 67.3 66.5 67.1
Operating income 28.7 32.7 33.5 32.9
Other income, net (0.2 ) (0.2 ) (0.2 ) (0.2 )
Income before income taxes 28.9 32.9 33.7 33.1
Income tax expense 10.9 14.0 12.7 13.7
Net income 18.0  % 18.9  % 21.0  % 19.4  %
Three Months Ended September 30, 2011, Compared to Three Months Ended September 30, 2010
Revenue.    Our revenue for the three months ended September 30, 2011, was $242.8 million, representing an increase
of $51.9 million, or 27.2%, as compared to revenue of $190.9 million for the three months ended September 30, 2010.
This increase was primarily due to enrollment growth of 17.4%, from 77,179 students at September 30, 2010, to
90,597 students at September 30, 2011. Enrollment growth is driven by various factors including prospective students'
acceptance of our value proposition, the quality of lead generation efforts, the number of admissions counselors and
our ability to retain existing students. In addition to the increase in student enrollment, the revenue increase was also
positively impacted by the 5% tuition increase for online courses at our institutions which became effective on
April 1, 2011. The tuition increase accounted for approximately 18.8% of the $51.9 million revenue increase between
periods. The revenue increase was partially offset by an increase in institutional scholarships of $6.2 million in the
aggregate between periods. We earned technology fees of $16.3 million for the three months ended September 30,
2011, representing 6.7% of total revenue during the period, compared to technology fees of $12.6 million for the three
months ended September 30, 2010, representing 6.6% of total revenue during that period. We increased the
technology fee from $990 to $1,290 for degree-seeking online students at Ashford University starting on or after
August 3, 2010, which fee increase accounted for $3.7 million, or 7.2%, of the revenue increase between periods.
Instructional costs and services.    Our instructional costs and services for the three months ended September 30, 2011,
were $69.6 million, representing an increase of $19.4 million, or 38.7%, as compared to instructional costs and
services of $50.2 million for the three months ended September 30, 2010. This increase was primarily due to
additional costs necessary to support increased student enrollment. Specific increases between periods were direct
compensation in the areas of academic management, financial aid support and student services of $7.1 million, bad
debt expense of $6.7 million, instructor fees of $2.1 million and facilities costs of $1.2 million. Instructional costs and
services increased, as a percentage of revenue, to 28.7% for the three months ended September 30, 2011, as compared
to 26.3% for the three months ended September 30, 2010. The increase of 2.4%, as a percentage of revenue, included
relative increases in direct compensation of 1.4%, and an increase of 1.6% in bad debt expense to 7.1% for the three
months ended September 30, 2011, compared to 5.5% for three months ended September 30, 2010. The increase in
bad debt expense, as a percentage of revenue, was primarily due to the timing of financial aid processing items and
collections efforts, as well as weak economic conditions. The relative increases were partially offset by relative
decreases in instructor fees of 0.4% and financial aid processing fees of 0.3%.
Marketing and promotional expenses.    Our marketing and promotional expenses for the three months ended
September 30, 2011, were $68.8 million, representing an increase of $13.8 million, or 25.3%, as compared to
marketing and promotional expenses of $55.0 million for the three months ended September 30, 2010. The increase
was primarily due to the
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growth of our admissions counselor workforce, as well as costs incurred to purchase additional leads. Specific factors
contributing to the overall increase between periods were increases in selling compensation of $8.0 million,
advertising costs of $3.7 million, facilities costs of $1.0 million and other advertising and promotional costs of $0.8
million. The increase in selling compensation and advertising spending is expected to continue as we grow our
admissions counselor workforce and increase our lead generation efforts to support such personnel. Our marketing and
promotional expenses, as a percentage of revenue, decreased to 28.4% for the three months ended September 30,
2011, from 28.8% for the three months ended September 30, 2010. The decrease of 0.4% as a percentage of revenue
was mainly due to the relative decrease in facilities costs of 0.3%. The overall decrease was primarily due to
efficiencies gained by having a larger student enrollment base.
General and administrative expenses.    Our general and administrative expenses for the three months ended
September 30, 2011, were $34.5 million, representing an increase of $11.2 million, or 48.0%, as compared to general
and administrative expenses of $23.3 million for the three months ended September 30, 2010. The overall increase
between periods was primarily due to increases in administrative costs required to support our larger student
enrollment base. Specific increases between periods were administrative compensation of $5.3 million, other
administrative costs of $3.1 million and professional fees of $1.3 million. Our general and administrative expenses, as
a percentage of revenue, increased to 14.2% for the three months ended September 30, 2011, from 12.2% for the three
months ended September 30, 2010. The increase of 2.0% included relative increases in administrative labor of 1.0%,
other administrative costs of 0.6% and professional fees of 0.4%.
Other income, net.    Other income, net, was $0.6 million for the three months ended September 30, 2011, as
compared to $0.3 million for the three months ended September 30, 2010, representing an increase of $0.3 million.
The increase was primarily due to increased levels of interest income and increased yield on higher average cash
balances.
Income tax expense.    We recognized income tax expense for the three months ended September 30, 2011 and 2010,
of $26.6 million and $26.6 million, respectively, at effective tax rates of 37.8% and 42.4%, respectively. The decrease
in our effective tax rate between periods was primarily due to a lower state tax rate resulting from California and other
state law changes effective January 2011.
Net income.    Net income was $43.8 million for the three months ended September 30, 2011, compared to net income
of $36.1 million for the three months ended September 30, 2010, an increase of $7.7 million, as a result of the factors
discussed above.
Nine Months Ended September 30, 2011, Compared to Nine Months Ended September 30, 2010
Revenue.    Our revenue for the nine months ended September 30, 2011, was $712.1 million, representing an increase
of $191.3 million, or 36.7%, as compared to revenue of $520.8 million for the nine months ended September 30,
2010. This increase was primarily due to enrollment growth of 17.4%, from 77,179 students at September 30, 2010, to
90,597 students at September 30, 2011. Enrollment growth is driven by various factors including prospective students'
acceptance of our value proposition, the quality of lead generation efforts, the number of admissions counselors and
our ability to retain existing students. In addition to the increase in student enrollment, the revenue increase was also
positively impacted by the 5% tuition increase for online courses at our institutions which became effective on
April 1, 2011. The tuition increase accounted for approximately 13.8% of the $191.3 million revenue increase
between periods. The revenue increase was partially offset by an increase in institutional scholarships of $25.7 million
in the aggregate between periods. We earned technology fees of $53.2 million for the nine months ended
September 30, 2011, representing 7.5% of total revenue during the period, compared to technology fees of
$33.2 million for the nine months ended September 30, 2010, representing 6.4% of total revenue during that period.
We increased the technology fee from $990 to $1,290 for degree-seeking online students at Ashford University
starting on or after August 3, 2010, which fee increase accounted for $12.1 million, or 6.3%, of the revenue increase
between periods.
Instructional costs and services.    Our instructional costs and services for the nine months ended September 30, 2011,
were $187.4 million, representing an increase of $54.5 million, or 41.0%, as compared to instructional costs and
services of $132.9 million for the nine months ended September 30, 2010. This increase was primarily due to
additional costs necessary to support increased student enrollment. Specific increases between periods were direct
compensation in the areas of academic management, financial aid support and student services of $17.9 million, bad
debt expense of $14.1 million, instructor fees of $9.9 million, financial aid processing costs of $4.7 million and
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facilities costs of $3.2 million. Instructional costs and services, as a percentage of revenue, increase to 26.3% for the
nine months ended September 30, 2011, as compared to 25.5% for the nine months ended September 30, 2010. The
increase of 0.8% included relative increases in direct compensation of 0.5% as well as bad debt expense, which was
5.7% for the nine months ended September 30, 2011, compared to 5.2% for nine months
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ended September 30, 2010.
Marketing and promotional expenses.    Our marketing and promotional expenses for the nine months ended
September 30, 2011, were $190.0 million, representing an increase of $40.7 million, or 27.3%, as compared to
marketing and promotional expenses of $149.3 million for the nine months ended September 30, 2010. The increase
was primarily due to the growth of our admissions counselor workforce, as well as costs incurred to purchase
additional leads. Specific factors contributing to the overall increase between periods were increases in selling
compensation of $22.7 million, advertising costs of $11.0 million, facilities costs of $3.9 million and other advertising
and promotional costs of $2.5 million. The increase in selling compensation and advertising spending is expected to
continue as we grow our admissions counselor workforce and increase our lead generation efforts to support such
personnel. Our marketing and promotional expenses, as a percentage of revenue, decreased to 26.7% for the nine
months ended September 30, 2011, from 28.7% for the nine months ended September 30, 2010. The decrease of 2.0%,
as a percentage of revenue, included relative decreases in selling compensation, advertising and facilities costs of
1.0%, 0.5% and 0.4%, respectively. These decreases were primarily due to efficiencies gained by having a larger
student enrollment base.
General and administrative expenses.    Our general and administrative expenses for the nine months ended
September 30, 2011, were $96.2 million, representing an increase of $29.3 million, or 43.8%, as compared to general
and administrative expenses of $66.9 million for the nine months ended September 30, 2010. The overall increase
between periods was primarily due to increases in administrative costs required to support our larger student
enrollment base. Specific increases between periods were administrative compensation of $12.0 million, other
administrative costs of $10.0 million and professional fees of $2.8 million. Our general and administrative expenses,
as a percentage of revenue, increased to 13.5% for the nine months ended September 30, 2011, compared to 12.9% for
the nine months ended September 30, 2010. The increase of 0.6%, as a percentage of revenue, included a relative
increase in other administrative costs of 0.5%.
Other income, net.    Other income, net, was $1.9 million for the nine months ended September 30, 2011, as compared
to $1.0 million for the nine months ended September 30, 2010, representing an increase of $0.9 million. The increase
was primarily due to increased levels of interest income and increased yield on higher average cash balances.
Income tax expense.    We recognized income tax expense for the nine months ended September 30, 2011 and 2010,
of $90.5 million and $71.5 million, respectively, at effective tax rates of 37.6% and 41.4%, respectively. The decrease
in our effective tax rate between periods was primarily due to a lower state tax rate resulting from California and other
state law changes effective January 2011.
Net income.    Net income was $149.9 million for the nine months ended September 30, 2011, compared to net
income of $101.2 million for the nine months ended September 30, 2010, an increase of $48.7 million, as a result of
the factors discussed above.
Liquidity and Capital Resources
We financed our operating activities and capital expenditures during the nine months ended September 30, 2011 and
2010, primarily through cash provided by operating activities. Our cash and cash equivalents were $161.7 million at
September 30, 2011, and $188.5 million at December 31, 2010. At September 30, 2011, and December 31, 2010, we
had marketable securities of $183.0 million and $110.6 million, respectively.
We manage our excess cash pursuant to the quantitative and qualitative operational guidelines of our cash investment
policy. Our cash investment policy is managed by our chief financial officer and has the following primary objectives:
preserving principal, meeting our liquidity needs, minimizing market and credit risk, and providing after-tax returns.
Under the policy's guidelines, we invest our excess cash exclusively in high-quality, U.S. dollar-denominated financial
instruments. For a discussion of the measures we use to mitigate the exposure of our cash investments to market risk,
credit risk and interest rate risk, see Part I, Item 3, "Quantitative and Qualitative Disclosures About Market Risk," of
this report.
We noted a decline in fair value of our short and long-term marketable securities at September 30, 2011. We believe
that this decline is due to the downgrade of the U.S. credit ratings, and subsequent downgrades of many major U.S.
and world banks. We believe that this decline is temporary in nature and maintain that while our securities are
classified as available-for-sale, we have the ability and intent to hold them until maturity, if necessary, to recover the
value.
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Available borrowing facilities
In January 2010, we entered into a $50 million revolving line of credit with Comerica Bank ("Comerica") pursuant to
a Credit Agreement, Revolving Credit Note and Security Agreement (collectively, the "Loan Documents"). For more
information about the Loan Documents, see Note 6, “Notes Payable and Long-Term Debt,” to our condensed
consolidated financial statements which are included elsewhere in this report. As of September 30, 2011, we used the
availability under the line of credit to issue letters of credit aggregating $3.8 million. We had no borrowings
outstanding under the line of credit as of September 30, 2011.
As part of our normal business operations, we are required to provide surety bonds in certain states where we do
business. In May 2009, we entered into a surety bond facility with an insurance company to provide such bonds when
required. As of September 30, 2011, the total available surety bond facility was $5.0 million and we had issued surety
bonds totaling $3.5 million under such facility.
Share repurchase program
On July 30, 2010, our board of directors authorized the repurchase of up to $60.0 million of our outstanding shares of
common stock over the following 12 months (the "2010 Repurchase Program"). On May 2, 2011, our board of
directors authorized the repurchase of up to an additional $75.0 million of our outstanding shares of common stock
over the following 12 months (the "2011 Repurchase Program"). The 2011 Repurchase Program was an expansion of,
and did not replace, the 2010 Repurchase Program.
During the three months ended September 30, 2011, we repurchased 1.7 million shares at a weighted average cost of
$21.82 per share, for a total cost of $36.4 million. As of September 30, 2011, we repurchased a total of 7.3 million
shares at a weighted average cost of $18.62, for a total cost of $135.0 million. As of September 30, 2011, we
substantially completed both authorized repurchase programs.
Title IV funding
Our academic institutions derive the substantial majority of their respective revenues from various federal student
financial assistance programs under Title IV of the Higher Education Act. Our institutions are subject to significant
regulatory scrutiny on the basis of numerous standards that the institutions must satisfy in order to participate in Title
IV programs. For more information regarding Title IV programs and the regulation thereof, see “Regulation” in Part I,
Item 1 of our Annual Report on Form 10-K for the year ended December 31, 2010, filed with the SEC on March 2,
2011. The balance of revenues derived by our institutions is from military and government reimbursement, cash pay
and corporate reimbursement, private loans and the internal loan program at the University of the Rockies.
If we were ineligible to receive Title IV funding, our liquidity would be significantly impacted. The timing of
disbursements under Title IV programs is based on federal regulations and our ability to successfully and timely
arrange financial aid for our students. Title IV funds are generally provided in multiple disbursements before we earn
a significant portion of tuition and fees and incur related expenses over the period of instruction. Students must apply
for new loans and grants each academic year. These factors, together with the timing of our students beginning their
programs, affect our operating cash flow.
Operating activities
Net cash provided by operating activities was $148.7 million and $115.2 million for the nine months ended
September 30, 2011 and 2010, respectively. The overall increase of $33.5 million between periods was primarily
related to the increase of $48.7 million in net income between periods. We expect to continue to generate cash from
our operating activities for the foreseeable future.
Investing activities
Investing activities consisted primarily of capital expenditures and investments in, and maturities of, marketable
securities. Net cash used in investing activities was $103.6 million and $40.3 million for the nine months ended
September 30, 2011 and 2010, respectively. During the nine months ended September 30, 2011, we purchased $234.0
million of marketable securities and there were maturities of $157.0 million. This compares to purchases of $66.2
million and maturities of $45.0 million in the same period in 2010. Capital expenditures for the nine months ended
September 30, 2011, were $24.4 million,
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compared with $18.5 million for the nine months ended September 30, 2010. We will continue to invest in computer
equipment and office furniture and fixtures to support our increasing employee headcount as well as infrastructure to
support the expansion of our ground campus. For the year ending December 31, 2011, we expect our capital
expenditures to be approximately $35.0 million.
Financing activities
Net cash used in financing activities was $71.9 million and $36.6 million for the nine months ended September 30,
2011 and 2010, respectively. During the nine months ended September 30, 2011, net cash used in financing activities
primarily reflects that we repurchased $92.8 million of our common stock pursuant to share repurchase programs.
Cash used in the repurchase was partially offset by $20.1 million of cash provided by option exercises and the related
tax benefit.
We may utilize commercial financing and lines of credit for the purpose of expansion of our online business
infrastructure and to expand and improve our ground campuses in Clinton, Iowa and Colorado Springs, Colorado.
Based on our current level of operations and anticipated growth in enrollments, we believe that our cash flow from
operations, existing cash and cash equivalents and other sources of liquidity will provide adequate funds for ongoing
operations, planned capital expenditures and working capital requirements for at least the next 12 months.
Significant cash and contractual obligations
The following table sets forth, as of September 30, 2011, certain significant cash and contractual obligations that will
affect our future liquidity:

Payments Due by Period
Total 2011-2012 2013-2014 2015 Thereafter
(In thousands)

Operating lease obligations $392,428 $35,999 $84,725 $44,316 $227,388
Other contractual obligations 24,038 10,129 13,849 60 —
Uncertain tax positions 8,430 8,430 — — —
Total $424,896 $54,558 $98,574 $44,376 $227,388
Recent Accounting Pronouncements Not Yet Adopted
In May 2011, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update (“ASU”)
2011-04, “Amendments to Achieve Common Fair Value Measurement and Disclosure Requirements in GAAP and
IFRSs,” which amends Accounting Standards Codification ("ASC") Topic 820, “Fair Value Measurement.” The amended
guidance changes the wording used to describe many requirements in U.S. GAAP for measuring fair value and for
disclosing information about fair value measurements. Additionally, the amendments clarify the FASB’s intent about
the application of existing fair value measurement requirements. The guidance provided in ASU No. 2011-04 is
effective for interim and annual periods beginning after December 15, 2011, and is applied prospectively. We do not
believe that the adoption of ASU 2011-04 will have a material effect on our consolidated financial statements.
In June 2011, the FASB issued ASU 2011-05, "Comprehensive Income (Topic 220) - Presentation of Comprehensive
Income," which amends ASC Topic 220, "Comprehensive Income," to require an entity to present the total of
comprehensive income, the components of net income and the components of other comprehensive income either in a
single continuous statement of comprehensive income or in two separate but consecutive statements. ASU 2011-05
eliminates the option to present the components of other comprehensive income as part of the statement of equity. The
guidance provided in ASU 2011-05 is effective for interim and annual periods beginning after December 15, 2011.
We do not believe that the adoption of ASU 2011-05 will have a material effect on our consolidated financial
statements.
Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.
Item 3.    Quantitative and Qualitative Disclosures About Market Risk.
Market and credit risk
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Pursuant to our cash investment policy, we attempt to mitigate the exposure of our cash and investments to market and
credit risk by (i) diversifying concentration risk to ensure that we are not overly concentrated in a limited number of
financial institutions, (ii) monitoring and managing the risks associated with the national banking and credit markets,
(iii) investing in U.S. dollar-denominated assets and instruments only, (iv) diversifying account structures so that we
maintain a decentralized account portfolio with numerous stable, highly-rated and liquid financial institutions and
(v) ensuring that our investment procedures maintain a defined and specific scope such that we will not invest in
higher-risk investment accounts. Accordingly, under the guidelines of the policy, we invest our excess cash
exclusively in high-quality, U.S. dollar-denominated financial instruments.
Despite the investment risk mitigation strategies we employ, we may incur investment losses as a result of unusual
and unpredictable market developments and we may experience reduced investment earnings if the yields on
investments deemed to be low risk remain low or decline further in this time of economic uncertainty. In addition,
unusual and unpredictable market developments may also create liquidity challenges for certain of the assets in our
investment portfolio.
We have no derivative financial instruments or derivative commodity instruments.
Interest rate risk
To the extent we borrow funds under our line of credit with Comerica, we would be subject to fluctuations in interest
rates. As of September 30, 2011, we had no borrowings under the line of credit.
Our future investment income may vary from expectations due to changes in interest rates. At September 30, 2011, a
10% increase or decrease in interest rates would not have a material impact on our future earnings, fair value or cash
flows related to interest earned from cash, cash equivalents or marketable securities.
Item 4.    Controls and Procedures.
Evaluation of disclosure controls and procedures
Our disclosure controls and procedures are designed to ensure that information required to be disclosed by us in
reports that we file or submit under the Securities Exchange Act of 1934, as amended (the "Exchange Act"), is
recorded, processed, summarized and reported within the time periods specified in the SEC's rules and forms.
Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that
information required to be disclosed by us in reports we file or submit under the Exchange Act is accumulated and
communicated to our management, including our principal executive officer and principal financial officer, or persons
performing similar functions, as appropriate to allow timely decisions regarding required disclosure. In designing and
evaluating the disclosure controls and procedures, management recognizes that any controls and procedures, no matter
how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives,
and management is required to apply its judgment in evaluating the cost-benefit relationship of possible controls and
procedures.
Under the supervision and with the participation of our management, including the chief executive officer and the
chief financial officer, we carried out an evaluation of the effectiveness of the design and operation of our disclosure
controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, as of the end of the
period covered by this report. Based upon that evaluation, our chief executive officer and chief financial officer
concluded that our disclosure controls and procedures were effective at the reasonable assurance level at the end of the
period covered by this report.
Changes in internal control over financial reporting
There were no changes in our internal control over financial reporting during the period covered by this report that
have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II—OTHER INFORMATION
Item 1.    Legal Proceedings.
In September 2011, Ashford University received from the Attorney General of the State of North Carolina (“NC
Attorney General”) an Investigative Demand relating to the NC Attorney General's investigation of whether the
university's business practices complied with North Carolina consumer protection law.  Pursuant to the Investigative
Demand, the NC Attorney General has requested from Ashford University documents and detailed information for the
time period January 1, 2008, to present.  The university is evaluating the Investigative Demand and intends to comply
with the NC Attorney General's request.

In October 2011, an order was issued by a judge in the Superior Court of the State of California, San Diego, to
consolidate the cases entitled Stevens v. Bridgepoint Education, Inc., Moore v. Ashford University, LLC and Sanchez
v. Bridgepoint Education, Inc., which involve common questions of fact and law. The order designated Stevens v.
Bridgepoint Education, Inc. as the lead case.

For information regarding other material pending legal proceedings involving us, see "Legal Proceedings" in Part II,
Item 1 of our Quarterly Report on Form 10-Q for the quarter ended June 30, 2011, which was filed with the SEC on
August 2, 2011. Except as specified above, there have been no material developments with respect to any of such
proceedings since the filing of such report.
From time to time, we are also a party to various lawsuits, claims and other ordinary routine litigation incidental to our
business, none of which are expected to have a material impact on our financial condition or results of operations.

Item 1A.    Risk Factors.
Investing in our common stock involves risk. In addition to the updated risk factors set forth below, you should
carefully consider the risk factors discussed in Part I, Item 1A of our Annual Report on Form 10-K for the year ended
December 31, 2010, filed with the SEC on March 2, 2011, and in Part II, Item 1A of our Quarterly Reports on Form
10-Q for the quarters ended March 31, 2011, and June 30, 2011, filed with the SEC on May 3, 2011, and August 2,
2011, respectively. Additional risks and uncertainties not currently known to us or that we currently deem to be
immaterial also may materially adversely affect our business, financial condition or operating results.
We may lose our eligibility to participate in Title IV programs if the percentage of our revenue derived from those
programs is too high.
Pursuant to a provision of the Higher Education Act, a for-profit institution loses its eligibility to participate in Title
IV programs if the institution derives more than 90% of its revenues (calculated on a cash basis in accordance with
applicable Department regulations) from Title IV funds for two consecutive fiscal years. This rule is commonly
referred to as the "90/10 rule." Any institution that violates the 90/10 rule becomes ineligible to participate in Title IV
programs for at least two fiscal years. In addition, an institution whose rate exceeds 90% for any single year will be
placed on provisional certification and may be subject to other enforcement measures.
In the years ended December 31, 2010 and 2009, Ashford University derived 85.0% and 85.5%, respectively, and the
University of the Rockies derived 85.9% and 84.6%, respectively, of their respective revenues (calculated on a cash
basis in accordance with applicable Department regulations) from Title IV funds. Ineligibility to participate in Title IV
programs would have a material adverse effect on our enrollments, revenues and results of operations. Recent changes
in federal law which increased Title IV grant and loan limits, and any additional increases in the future, may result in
an increase in the revenues we receive from Title IV programs, which could make it more difficult for us to satisfy the
90/10 rule.
Additionally, Ashford University and the University of the Rockies receive funds from military and other
governmental financial aid sources, such as tuition assistance and VA benefits. Such revenues are not considered to be
derived from Title IV funds, and accordingly help our academic institutions comply with the 90/10 rule. If Congress
were to pass legislation (1) to consider revenues from military and other governmental financial aid sources to be
derived from Title IV funds for purposes of the 90/10 calculation or (2) to exclude such revenues from both the
numerator and the denominator of the 90/10 calculation, both of which measures were proposed at the September
2011 hearing of the Homeland Security & Governmental Affairs subcommittee of Federal Financial Management,
Governmental Information, Federal Services and International Security entitled, "Improving Educational Outcomes

Edgar Filing: Bridgepoint Education Inc - Form 10-Q

35



for our Military and Veterans," or if such revenues were otherwise to decrease
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significantly, it would be significantly more difficult for our academic institutions to satisfy the 90/10 rule.
We face risk in connection with institutional loan programs implemented at our academic institutions. If students
participating in such programs fail to repay their loans timely, our business will be negatively impacted.
In October 2011, Ashford University introduced an institutional loan program for its online student population. This
loan program is similar in nature to the program introduced at the University of the Rockies in 2009. Under these
programs, our institutions loan money directly to eligible and qualifying students. If students participating in these
programs fail to repay their loans timely, it would have a negative impact on our results of operations.
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Item 2.    Unregistered Sales of Equity Securities and Use of Proceeds.
The following table sets forth information regarding repurchases of our common stock on a monthly basis for the
three months ended September 30, 2011:
ISSUER PURCHASES OF EQUITY SECURITIES

Period
Total Number
of Shares
Purchased

Average Price
Paid per
Share

Total Number of
Shares Purchased
as Part of Publicly
Announced
Plans or
Programs(1)

Approximate
Dollar Value of
Shares
that May Yet Be
Purchased
Under the Plans or
Programs(1)

July 1, 2011 through July 31, 2011 — $— — $36,381,068
August 1, 2011 through August 31, 2011 1,666,164 $21.82 1,666,164 $28,986
September 1, 2011 through September 30, 2011— $— — $28,986
Total 1,666,164 $21.82 1,666,164 $28,986

(1)

On July 30, 2010, our board of directors authorized the repurchase of up to $60.0 million of our outstanding shares
of common stock (the "2010 Repurchase Program"). The 2010 Repurchase Program, which was announced on
August 3, 2010, expired 12 months from the date of authorization. On May 2, 2011, our board of directors
authorized the repurchase of up to an additional $75.0 million of our outstanding shares of common stock (the
"2011 Repurchase Program"). The 2011 Repurchase Program, which was announced on May 3, 2011, expires 12
months from the date of authorization. The 2011 Repurchase Program is in addition to, and not in replacement of,
the $60.0 million authorized under the 2010 Repurchase Program.

Item 3.    Defaults Upon Senior Securities.
None.
Item 4.    (Removed and Reserved).
Item 5.    Other Information.
None.
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Item 6.    Exhibits.
Exhibit Description

3.1 Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to
the Form 10-Q filed on May 21, 2009).

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

4.1 Specimen of Stock Certificate (incorporated by reference to Exhibit 4.1 to the Form S-1 filed on
March 30, 2009).

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

10.1
Amendment One to General Services Agreement dated July 14, 2011 between Affiliated
Computer Services, Inc. and Ashford University, LLC. (incorporated by reference to Exhibit 10.4
to the Form 10-Q filed August 2, 2011).

10.2
Amendment One to General Services Agreement dated July 15, 2011 between Affiliated
Computer Services, Inc. and University of the Rockies, LLC. (incorporated by reference to
Exhibit 10.5 to the Form 10-Q filed August 2, 2011).

10.3 Lease dated August 8, 2011, with CCP/MS SSIII Denver Tabor Center I Property Owner LLC,
related to the premises located at 1200 17th Street and 1201 16th Street, Denver, Colorado.+

10.4
First Amendment to Standard Form Modified Gross Office Lease dated September 16, 2011 with
Sunroad Centrum Office I, L.P., related to the premises located at 8620 Spectrum Center Lane,
San Diego, California.+

10.5 First Amendment to Lease dated August 9, 2011, with Sunroad Centrum Office I, L.P., related to a
building to be built in the Sunroad Centrum Project in San Diego, California.

31.1
Certification of Andrew S. Clark, President and Chief Executive Officer, pursuant to
Rule 13a-14(a) or 15d-14(a) of the Securities and Exchange Act of 1934, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

31.2
Certification of Daniel J. Devine, Chief Financial Officer, pursuant to Rule 13a-14(a) or 15d-14(a)
of the Securities and Exchange Act of 1934, as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

32.1
Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, executed by Andrew S. Clark, President and Chief Executive
Officer, and Daniel J. Devine, Chief Financial Officer.

101

The following financial information from our Quarterly Report on Form 10-Q for the quarterly
period ended September 30, 2011, filed with the SEC on November 1, 2011, formatted in
Extensible Business Reporting Language ("XBRL"): (i) the Condensed Consolidated Balance
Sheets as of September 30, 2011, and December 31, 2010; (ii) the Condensed Consolidated
Statements of Income for the three and nine months ended September 30, 2011 and 2010; (iii) the
Condensed Consolidated Statement of Stockholder's Equity for the nine months ended September
30, 2011; (iv) the Condensed Consolidated Statements of Cash Flows for the nine months ended
September 30, 2011 and 2010; and (v) Notes to Condensed Consolidated Financial Statements.*

*     XBRL information is furnished and not filed or a part of a registration statement or prospectus for purposes of
Sections 11 or 12 of the Securities Act, is deemed not filed for purposes of Section 18 of the Exchange Act, and
otherwise is not subject to liability under these sections.

+    Portions of this exhibit have been omitted pursuant to a request for confidential treatment and the non-public
information has been filed separately with the SEC.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

BRIDGEPOINT EDUCATION, INC.

November 1, 2011 /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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