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

Appointment of Teresa S. Carroll as Director
On March 19, 2018, the Board, upon the recommendation of the Nominating and Governance Committee of the Board, elected Teresa S. Carroll to the Board, effective as of March 26, 2018. Ms. Carroll will serve as a Class III director, with a term expiring at the annual meeting of stockholders to be held in 2018. Ms. Carroll will serve on the Audit Committee of the Board. In addition, the Board determined that Ms. Carroll qualifies as independent under the rules of the New York Stock Exchange (the “NYSE”).
Teresa S. Carroll, age 52, is the Executive Vice President, President, Global Talent Solutions and General Manager - Sales, Marketing and HR for Kelly Services, Inc., a position that she has held since May 2017 and has served as an officer of Kelly Services, Inc. since 2000. Ms. Carroll brings to the Board deep understanding of talent and skill challenges in the life sciences, energy, manufacturing, finance and insurance, consumer goods, and various other industries gained through her experience as the executive of a global workforce solutions company.
In connection with her appointment to the Board and in accordance with the Company’s non-employee director compensation program, Ms. Carroll will receive a base annual retainer of $50,000 for service on the Board. In addition, Ms. Carroll is eligible to receive a restricted stock unit (RSU) grant under the Company’s Amended and Restated 2009 Stock Incentive Plan, as amended, for a number of shares of Company common stock equal to the quotient of (a) $85,000, divided by (b) the closing price of Company common stock on the NYSE on the date of grant. Ms. Carroll may be eligible for additional stock option and RSU awards that may be granted to the Company’s non-employee directors from time to time in the discretion of the Board and the Compensation Committee of the Board.
Also in connection with her appointment to the Board, Ms. Carroll executed the Company’s standard form of indemnification agreement, a copy of which was filed as Exhibit 10.33 to the Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on March 8, 2016 and is incorporated herein by reference.
Ms. Carroll is not a party to any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
Appointment of Kirsten M. Marriner as Director
On March 19, 2018, the Board, upon the recommendation of the Nominating and Governance Committee of the Board, elected Kirsten M. Marriner to the Board, effective as of March 26, 2018. Ms. Marriner will serve as a Class III director, with a term expiring at the annual meeting of stockholders to be held in 2018. Ms. Marriner will serve on the Compensation Committee of the Board. In addition, the Board determined that Ms. Marriner qualifies as independent under the rules of the NYSE.
Kirsten M. Marriner, age 45, is the senior vice president - chief people officer of the Clorox Company, a position she has held since March 2016. Prior to joining the Clorox Company, she served as senior vice president and chief human resources officer at Omnicare, from March 2013 to August 2015. She served in various leadership roles, including as senior vice president, director of talent management and development at Fifth Third Bank, from October 2004 to March 2013. Ms. Marriner brings to the Board her executive leadership experience and expertise on human resources.
In connection with her appointment to the Board and in accordance with the Company’s non-employee director compensation program, Ms. Marriner will receive a base annual retainer of $50,000 for service on the Board. In addition, Ms. Marriner is eligible to receive a restricted stock unit (RSU) grant under the Company’s Amended and Restated 2009 Stock Incentive Plan, as amended, for a number of shares of Company common stock equal to the quotient of (a) $85,000, divided by (b) the closing price of Company common stock on the NYSE on the date of grant. Ms. Marriner may be eligible for additional stock option and RSU awards that may be granted to the Company’s non-employee directors from time to time in the discretion of the Board and the Compensation Committee of the Board.
Also in connection with her appointment to the Board, Ms. Marriner executed the Company’s standard form of indemnification agreement, a copy of which was filed as Exhibit 10.33 to the Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on March 8, 2016 and is incorporated herein by reference.
Ms. Marriner is not a party to any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.





Resignation of Patrick T. Hackett as Director
On March 19, 2018, Patrick T. Hackett, a Class III director, Chairman of the Board and Chairman of the Compensation Committee of the Board, provided notice of his resignation from the Board, effective March 21, 2018. Mr. Hackett’s decision to resign from the Board was for personal reasons not related to any disagreement with the Company relating to the Company’s operations, policies or practices. The Board appointed George Pernsteiner as Chairman of the Board and Victor K. Nichols as Chairman of the Compensation Committee of the Board, effective March 21, 2018.
2018 Short Term Incentive Plan
On March 19, 2017, the Compensation Committee adopted the 2018 Short Term Incentive Plan (the "2018 Plan"). Under the 2018 Plan, certain of the Company's executives will be eligible to receive annual performance-based cash bonuses related to 2018 performance based on the achievement of corresponding company-wide performance targets related to quality, EBITDA and revenue, with such metrics receiving weightings of 40%, 30% and 30%, respectively. The performance target for quality will require the achievement by the Company in 2018 of certain quality metrics based on student retention, cohort default rate, 90/10 ratio, net promoter score and employee engagement.
The Compensation Committee has determined that the 2018 target bonus amounts for Andrew S. Clark and Diane L. Thompson are 100% and 35%, respectively, of their annual base salaries. Actual bonus amounts paid may be more or less than the target bonus amounts depending upon the level of achievement of the specified performance goals. For 2018, the Compensation Committee determined that the maximum bonus amount payable upon achievement of the performance target related to quality will be 100% of that portion of the target bonus amount, and the Compensation Committee has discretion to award bonus amounts that fall below the target amount in the event that only certain of the quality metrics are achieved. With respect to the portion of the target bonus amount payable upon achievement of the financial performance targets, the Compensation Committee determined that (i) if achieved, the minimum or threshold bonus amount will be 50% of that portion of the target bonus amount and (ii) the maximum bonus amount will be 200% of that portion of the target bonus amount. The Compensation Committee has discretion to award bonus amounts that fall in between the threshold, target and maximum amounts for achievement of performance at a level that falls in between the specified goals for the financial performance targets.
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