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UNIVERSAL TECHNICAL INSTITUTE, INC.
16220 North Scottsdale Road
Suite 100
Scottsdale, Arizona 85254
(623) 445-9500
Dear Fellow Stockholder:

You are cordially invited to attend the 2017 Annual Meeting of Stockholders of Universal Technical Institute, Inc.
(the “Company,” “UTI,” “we,” “us” or “our”), to be held at 8:00 a.m. local time on Wednesday, March 1, 2017, at our offices
located at 16220 North Scottsdale Road, Suite 100, Scottsdale, Arizona 85254.
We have attached a notice of meeting and a proxy statement that contain details of the business to be conducted at the
Annual Meeting.
Whether or not you attend the Annual Meeting, it is important that your shares be represented and voted at the
meeting. Therefore, I urge you to promptly vote and submit your proxy before the meeting so that your shares will be
represented and voted at the meeting even if you cannot attend in person.
On behalf of the Board of Directors, I would like to express our appreciation for your continued interest in the affairs
of UTI. We look forward to seeing you at the Annual Meeting.

Sincerely,

/s/ Kimberly J. McWaters
Kimberly J. McWaters
Chairman of the Board of Directors and Chief Executive Officer

January 13, 2017
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UNIVERSAL TECHNICAL INSTITUTE, INC.
16220 North Scottsdale Road
Suite 100
Scottsdale, Arizona 85254
(623) 445-9500

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
AND
NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS
To the holders of common stock of Universal Technical Institute, Inc.:
The 2017 Annual Meeting of Stockholders of Universal Technical Institute, Inc. (the “Company”) will be held at our
offices located at 16220 North Scottsdale Road, Suite 100, Scottsdale, Arizona 85254 on Wednesday, March 1, 2017
at 8:00 a.m. local time for the following purposes:
1. To elect three directors to the Board of Directors to serve for a term of three years or until their respective
successors are elected and qualified.

2.To ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting
firm for the year ending September 30, 2017.

3. To approve, on an advisory basis, the compensation of the Company’s named executive officers.
4. To approve, on an advisory basis, the frequency of future advisory votes on the compensation of the Company’s
named executive officers.
5. To approve the proposed amendments to the Company’s 2003 Incentive Compensation Plan.
6. To consider and act upon such other business as may properly come before the meeting.
Only stockholders of record at the close of business on January 3, 2017 are entitled to receive notice of and to vote at
the meeting. A list of stockholders entitled to vote will be available for examination at the meeting by any stockholder
for any purpose germane to the meeting. The list will also be available for the same purpose for 10 days prior to the
meeting at our principal executive offices at 16220 North Scottsdale Road, Suite 100, Scottsdale, Arizona 85254.
To obtain directions to attend the Annual Meeting and vote in person, please call Investor Relations at (623)
445-9500.
Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to Be Held on March 1,
2017. The Proxy Statement and UTI’s Annual Report on Form 10-K for fiscal year 2016 are available electronically at
http://www.envisionreports.com/uti.
WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, YOU ARE REQUESTED TO SIGN, DATE
AND RETURN THE PROXY AS PROMPTLY AS POSSIBLE. YOUR PROXY IS BEING SOLICITED BY THE
COMPANY’S BOARD OF DIRECTORS.

By Order of the Board of Directors,

/s/ Chad A. Freed
Chad A. Freed
Executive Vice President of Corporate Development, General Counsel and Secretary

Scottsdale, Arizona
January 13, 2017
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UNIVERSAL TECHNICAL INSTITUTE, INC.
16220 North Scottsdale Road
Suite 100
Scottsdale, Arizona 85254
(623) 445-9500

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
March 1, 2017
General Information
This Proxy Statement is furnished in connection with the solicitation by the Board of Directors (the “Board”) of
Universal Technical Institute, Inc. (the “Company,” “UTI,” “we,” “us” or “our”), of proxies for use in voting at the 2017 Annual
Meeting of Stockholders (the “Annual Meeting”) to be held at 8:00 a.m. local time on March 1, 2017 at our offices
located at 16220 North Scottsdale Road, Suite 100, Scottsdale, Arizona 85254, and any adjournment or postponement
thereof. On or about January 19, 2017, proxy materials for the Annual Meeting, including this Proxy Statement and
the Company’s Annual Report on Form 10-K for the fiscal year ended September 30, 2016 (the “2016 Annual Report”),
are being made available to stockholders entitled to vote at the Annual Meeting. The date of this Proxy Statement is
January 13, 2017.
In accordance with rules adopted by the Securities and Exchange Commission (the “SEC”), except for stockholders who
have requested otherwise, we have generally mailed to our stockholders a Notice of Internet Availability of Proxy
Materials (the “Notice of Internet Availability”). The Notice of Internet Availability provides instructions either for
accessing our proxy materials, including this Proxy Statement and the 2016 Annual Report, at the website address
referred to in the Notice of Internet Availability, or for requesting printed copies of the proxy materials by mail or
electronically by e-mail. If a stockholder would like to receive a paper or e-mail copy of our proxy materials either for
this Annual Meeting or for all future meetings, such stockholder should follow the instructions for requesting such
materials included in the Notice of Internet Availability we mailed to our stockholders.
We will bear the cost of soliciting proxies. Copies of solicitation material may be furnished to brokers, custodians,
nominees and other fiduciaries for forwarding to beneficial owners of shares of common stock, and normal handling
charges may be paid for such forwarding service. We may solicit proxies by mail or by personal interview, telephone
and other electronic communication by our officers and other management employees, who will receive no additional
compensation for their services.
Any stockholder giving a proxy pursuant to this solicitation may revoke it at any time prior to exercise of the proxy by
giving written notice of such revocation to our Secretary at our executive offices at 16220 North Scottsdale Road,
Suite 100, Scottsdale, Arizona 85254, or by attending the Annual Meeting and voting in person.
At the close of business on January 3, 2017, there were 24,681,754 shares of our common stock and 700,000 shares of
our Series A Preferred Stock outstanding and entitled to vote at the Annual Meeting. Only stockholders of record on
January 3, 2017 will be entitled to vote at the Annual Meeting. Each share of common stock is entitled to one vote on
each matter voted upon. Holders of shares of Series A Preferred Stock are entitled to vote with the holders of shares of
common stock, and not as a separate class, on an as-converted basis. The shares of Series A Preferred Stock are
currently convertible into an aggregate of 21,021,021 shares of common stock. However, prior to the receipt of
regulatory approval (as provided in the Certificate of Designations), the Series A Preferred Stock may only be voted to
the extent that the aggregate voting power of all the Series A Preferred Stock and any common stock issued upon
conversion thereof does not exceed 4.99% of the aggregate voting power
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of all of our voting stock outstanding at the close of business on June 24, 2016. As a result, the shares of Series A
Preferred Stock are entitled to an aggregate of 1,289,576 votes on each matter voted upon. Votes may not be
cumulated. As such, the total number of shares entitled to vote at the Annual Meeting is 25,971,330.

Voting Information
The presence, in person or by proxy relating to any matter to be acted upon at the Annual Meeting, of the holders of a
majority of the outstanding shares of common stock will constitute a quorum for purposes of the Annual Meeting. For
purposes of the quorum requirement and the discussion below regarding the vote necessary to take stockholder action,
stockholders of record who are present at the Annual Meeting in person or by proxy and who abstain are considered
stockholders who are present and entitled to vote and they count toward the quorum.
Voting without attending the Annual Meeting can be done in the following ways:

•
Internet. A proxy can be submitted over the Internet to vote shares at the Annual Meeting by following the
instructions provided either in the Notice of Internet Availability or on the proxy card or voting instruction form if a
printed set of proxy materials were requested and received.

•

Telephone. If a printed set of proxy materials were requested and received, a proxy can be submitted over the
telephone to vote shares at the Annual Meeting by following the instructions provided on the proxy card or voting
instruction form enclosed with the proxy materials received. If only a Notice of Internet Availability was received, a
proxy can be submitted over the telephone to vote shares by following the instructions at the Internet website address
referred to in the Notice of Internet Availability.

•
Mail. If a printed set of proxy materials were requested and received, a proxy can be submitted by mail to vote shares
at the Annual Meeting by completing, signing and returning the proxy card or voting instruction form enclosed with
the proxy materials received.

Submissions of proxy via telephone or internet must be received by 11:59 p.m. Eastern Time on February 28, 2017 in
order for the shares to be voted at the Annual Meeting. However, a stockholder of record who received a printed copy
of the proxy materials may instead mark, sign, date and return the proxy card so that it is received by the Company
before the polls close at the Annual Meeting in order for shares to be voted at the Annual Meeting. Stockholders of
shares held in street name must comply with the deadlines included in the voting instructions provided by the bank,
broker or other nominee that holds the shares.
Brokers, banks or other nominees that hold shares of common stock in “street name” for a beneficial owner of those
shares typically have the authority to vote in their discretion if permitted by the stock exchange or other organization
of which they are members. Brokers, banks and other nominees are permitted to vote the beneficial owner’s proxy in
their own discretion as to certain “routine” proposals when they have not received instructions from the beneficial
owners, such as the ratification of the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the fiscal year ending September 30, 2017. If a broker, bank or other nominee votes such
“uninstructed” shares for or against a “routine” proposal, those shares will be counted towards determining whether or not
a quorum is present and are considered entitled to vote on the “routine” proposals. However, where a proposal is not
“routine,” a broker, bank or other nominee is not permitted to exercise its voting discretion on that proposal without
specific instructions from the beneficial owner. These non-voted shares are referred to as “broker non-votes” when the
nominee has voted on other non-routine matters with authorization or voted on routine matters. These shares will be
counted towards determining whether or not a quorum is present, but will not be considered entitled to vote on the
“non-routine” proposals.
Broker non-votes will not affect the outcome of any matter being voted on at the meeting, assuming that a quorum is
obtained. Abstentions, on the other hand, have the same effect as votes against the matter, although abstentions will
have no effect on the election of directors because approval of a percentage of shares present or outstanding is not
required for that proposal.
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Election of Directors. Our Bylaws provide that in a non-contested election, each director nominee must be elected by
the affirmative vote of the majority of the votes cast with respect to that director’s election. A “majority of the votes cast”
means that the number of votes “FOR” a director nominee must exceed the number of votes “AGAINST” that director
nominee. Accordingly, abstentions will have no effect on the election of a director. Pursuant to our Corporate
Governance Guidelines, the Board of Directors expects any director nominee who is an incumbent director and is not
re-elected to promptly tender his or her resignation, and the Board of Directors, excluding the director who tenders his
or her resignation, must promptly decide whether to accept or reject the resignation. Uninstructed shares are not
entitled to vote on the election of directors.
Ratification of the Appointment of the Independent Registered Public Accounting Firm. The affirmative vote of a
majority of the shares of common stock present or represented at the Annual Meeting and entitled to vote is required
to approve the proposal to ratify the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the fiscal year ending September 30, 2017. Uninstructed shares are entitled to vote on this matter.
Abstentions will have the same effect as a vote against ratification of the appointment of our independent registered
public accounting firm.
Advisory Vote to Approve our Named Executive Officer Compensation. Advisory approval of the compensation of
our Named Executive Officers requires the affirmative vote of a majority of the shares of common stock present or
represented at the Annual Meeting and entitled to vote. Abstentions will have the same effect as a vote against this
proposal. Uninstructed shares are not entitled to vote on this matter. Because the vote is advisory, it will not be
binding upon the Board of Directors. However, the Compensation Committee will take into account the outcome of
the vote when considering future executive compensation arrangements.
Advisory Vote on Frequency of Vote on Named Executive Officer Compensation. Advisory approval on the
frequency of the vote on the compensation of our Named Executive Officers requires the affirmative vote of a
majority of the shares of common stock present or represented at the Annual Meeting and entitled to vote. Abstentions
will have the same effect as a vote against this proposal. Uninstructed shares are not entitled to vote on this matter.
Because the vote is advisory, it will not be binding upon the Board of Directors. However, the Compensation
Committee will take into account the outcome of the vote when considering the frequency of the advisory vote on
named executive officer compensation.
Amendment to the 2003 Incentive Compensation Plan. The affirmative vote of a majority of the shares of common
stock present or represented at the Annual Meeting and entitled to vote is required to approve the proposal to amend
the 2003 Incentive Compensation Plan. Abstentions will have the same effect as a vote against this proposal.
Uninstructed shares are not entitled to vote on this matter.
Any stockholder entitled to vote on any matter may vote part of such stockholder’s shares in favor of the proposal and
refrain from voting the remaining shares or, except with respect to the election of directors, may vote the remaining
shares against the proposal; but if the stockholder fails to specify the number of shares which the stockholder is voting
affirmatively or otherwise indicates how the number of shares to be voted affirmatively is to be determined, it will be
conclusively presumed that the stockholder’s approving vote is with respect to all shares which the stockholder is
entitled to vote.
If any other matters are properly presented at the Annual Meeting for consideration, including, among other things,
consideration of a motion to adjourn the meeting to another time or place, the individuals named as proxies and acting
thereunder will have discretion to vote on those matters according to their best judgment to the same extent as the
person delivering the proxy would be entitled to vote. If the Annual Meeting is postponed or adjourned, a stockholder’s
proxy will remain valid and may be voted at the postponed or adjourned meeting. A stockholder still will be able to
revoke the stockholder’s proxy until it is voted. As of the date of this Proxy Statement, the Board of Directors did not
know of any matters other than those described in this Proxy Statement to be presented at the Annual Meeting.
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Proxies properly executed and received by the Company prior to the Annual Meeting and not revoked will be voted as
directed therein on all matters presented at the Annual Meeting. If you submit a proxy or voting instruction form by
Internet, telephone or mail without giving specific voting instructions on one or more matters listed in the notice for
the meeting, your shares will be voted as recommended by our Board on such matters, and as the proxyholders may
determine in their discretion with respect to any other matters properly presented for a vote at the meeting.
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PROPOSAL 1
ELECTION OF DIRECTORS
Board of Directors Structure.  Our Board of Directors currently has 10 members, the majority of whom are
independent directors. The Board of Directors is divided into three classes. Directors in each class serve three-year
terms. At each annual meeting, the term of one class expires. Currently, Messrs. Blaszkiewicz and Conrad and Ms.
McWaters serve as Class I Directors, Messrs. Lennox, Penske and White and Ms. Srere serve as Class II Directors and
Messrs. Paige, Shackelton and Trammell serve as Class III Directors.
Nominees for Election at this Annual Meeting. The Board of Directors, acting on the recommendation of the
Nominating and Corporate Governance Committee, has nominated Messrs. Blaszkiewicz and Conrad and Ms.
McWaters for re-election as Class I Directors, each to serve a three-year term ending in 2020, or until the director’s
successor is duly elected. It is intended that the votes represented by the proxies at the Annual Meeting will be cast for
the election of Messrs. Blaszkiewicz and Conrad and Ms. McWaters as directors.
The following table and text presents information as of the date of this Proxy Statement concerning the nominees for
election as directors, including in each case their current membership on committees of the Board of Directors, year
first elected a director and principal occupations or affiliations during the last five years, other directorships currently
held or held during the past five years and the experiences, qualifications, attributes or skills that each nominee and
director brings to our Board of Directors. We believe that each of the director nominees possesses an ability, as
demonstrated by recognized success in his or her field, to make meaningful contributions to the Board’s oversight of
the business and affairs of the Company.
Director Nominees
Name/Title Age Board Committees Elected to UTI Board
David A. Blaszkiewicz 48 Compensation Committee 2011
Conrad A. Conrad 70 Audit Committee 2004
Kimberly J. McWaters 52 None 2005

David A.
Blaszkiewicz

David A. Blaszkiewicz has served as a director on our Board of Directors since December 2011. Mr.
Blaszkiewicz has served as the Chief Executive Officer of Invest Detroit, a leading economic
development organization, and its predecessor companies since November 2014 and as President of
Invest Detroit since 2001. Mr. Blaszkiewicz served as President and Chief Executive Officer of
Downtown Detroit Partnership, Inc., a private/public partnership of corporate and civic leaders engaged
in key community revitalization efforts, from February 2011 to June 2014. In addition, Mr.
Blaszkiewicz currently serves on the board of a number of non-profit organizations, including the
national New Markets Tax Credit Coalition, Detroit’s Downtown Development Authority, M-1 RAIL,
New Detroit, Detroit Economic Growth Corporation and Detroit Community Loan Fund. Mr.
Blaszkiewicz also served as Director of Finance and Secretary/Treasurer of Detroit Renaissance, Inc.,
an organization of CEOs now known as Business Leaders for Michigan, from 1994 through 2001. Mr.
Blaszkiewicz received a BS in Business from Wayne State University and received his MBA in 1998
from Michigan State University. Mr. Blaszkiewicz brings to the Board significant financial,
commercial real estate and development expertise as well as municipal and private investment
experience.
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Conrad
A.
Conrad

Conrad A. Conrad has served as a director on our Board of Directors since February 2004 and as our Lead
Director since December 2013, also serving as the Chairman of the Audit Committee from 2004 to 2012 and
as a member of the Compensation Committee from 2004 to 2015. Mr. Conrad served as a director of
Rural/Metro Corporation until June 2011 and as a director of Fender Musical Instruments Corporation until
April 2014. Mr. Conrad was employed with The Dial Corporation from August 2000 to October 2005, where
he served as Executive Vice President and Chief Financial Officer. Prior to this, Mr. Conrad worked for 25
years with Quaker State Corporation, a leading manufacturer of branded automotive and consumer products
and services, where he held multiple positions, most recently Vice Chairman and Chief Financial Officer. Mr.
Conrad received an AB in Accounting from The College of William & Mary. As a former chief financial
officer for a public company, Mr. Conrad has experience in finance and accounting, particularly as it applies
to public companies such as UTI. His prior positions with Quaker State gave him insight into the automotive
products and services market. Mr. Conrad also served as the chairman of the board of Rural/Metro
Corporation, which experience aids his service to our Board of Directors. Mr. Conrad qualifies as an audit
committee financial expert under SEC guidelines.

Kimberly J.
McWaters

Kimberly J. McWaters has served as our Chief Executive Officer since October 2003, as the Chairman of
our Board of Directors since December 2013, as President since September 2016 and as a director on our
Board of Directors since 2005. Ms. McWaters served as our President from 2000 to March 2011 and
previously served on our Board of Directors from 2002 to 2003. From 1984 to 2000, Ms. McWaters held
several positions with UTI, including Vice President of Marketing and Vice President of Sales and
Marketing. Ms. McWaters has also served as a director Mobile Mini, Inc. since August 2014 and as a
director of Penske Automotive Group, Inc. since December 2004. Ms. McWaters received a BS in
Business Administration from the University of Phoenix. As a long-time employee of UTI, Ms.
McWaters brings to the Board of Directors an understanding of the organization and experience in the
post-secondary technical education services industry.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU
VOTE "FOR" EACH OF THESE NOMINEES

Continuing Directors.  The terms of Messrs. Lennox, Penske and White and Ms. Srere are scheduled to end in 2018
and the terms of Messrs. Paige, Shackelton and Trammell are scheduled to end in 2019.
Lieutenant General William J. Lennox, Jr. (USA Ret.), age 67, has served as a director on our Board of Directors since
January 2014. Mr. Lennox has served as President of Saint Leo University since July 2015. Mr. Lennox served as
Chief Executive Officer of Lennox Strategies, LLC, a consulting company and personal business venture, from 2012
to 2015. From 2006 to 2012, Mr. Lennox served as Senior Vice President, Washington, D.C., for Goodrich
Corporation, a Fortune 500 aerospace firm. Prior to his position at Goodrich Corporation, Mr. Lennox served
approximately 35 years in the United States Army, culminating as Superintendent of the United States Military
Academy at West Point. Mr. Lennox currently serves on the Board of Princeton Power Systems, a privately held
manufacturer of advanced power conversion products and alternative energy systems. Mr. Lennox received a
bachelor’s degree in international affairs from the United States Military Academy at West Point, as well as a master’s
degree and Ph.D. in literature from Princeton University. Mr. Lennox’s exceptional military career and his expertise in
developing and managing strategic relationships between the private sector and government entities brings a unique
set of experiences and capabilities to the Board.
Dr. Roderick R. Paige, age 83, has served as a director on our Board of Directors since September 2010. Dr. Paige has
served as the Interim President of Jackson State University since November 2016. Dr. Paige was a
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founder of the Chartwell Education Group, LLC, an education consulting firm, and served as its Chairman from 2005
to 2009. Dr. Paige has also served as Senior Advisor to Higher Ed Holdings, LLC since 2005. Dr. Paige served as the
United States Secretary of Education from 2001 to 2005 and was a Public Policy Scholar at the Woodrow Wilson
International Center for Scholars in 2005. Dr. Paige also served as a director of News Corporation during the last five
years and was a member of its compensation committee. Dr. Paige also has significant experience in the education
industry, including 10 years as the dean of a college of education, four years as trustee of a 200,000 student school
district and approximately seven years as the Superintendent of Schools of the Houston Independent School District.
Dr. Paige received his doctorate and masters in health and physical education from Indiana University and his BS
from Jackson State University. Dr. Paige brings to the Board of Directors governmental regulatory and leadership
experience and contacts in the education industry.

Roger S. Penske, age 79, has served as a director on our Board of Directors since 2002. Mr. Penske has served as
Chairman of the Board of Directors and Chief Executive Officer of Penske Automotive Group, Inc., a publicly-traded
automotive retailer, since 1999. Mr. Penske has also been Chairman of the Board of Directors and Chief Executive
Officer of Penske Corporation since 1969. Mr. Penske also serves as a director of Business Leaders for Michigan and
Downtown Detroit Partnership. Mr. Penske has also served as a director of General Electric Company during the last
five years. Mr. Penske has executive management experience in the automotive industry and experience as a public
company director. Mr. Penske brings to the Board of Directors high-level connections to various automotive
companies and extensive experience in and understanding of the automotive retail industry.
Christopher S. Shackelton, age 37, has served as a director on our Board of Directors since June 2016. Mr. Shackelton
is co-founder and managing partner of Coliseum Capital Management, LLC. Mr. Shackelton has served as Chairman
of the Board of Providence Service Corp. since November 2012 and has served on its board of directors since July
2012. Mr. Shackelton also has served as a director of LHC Group, Inc., since November 2012, a director of BioScrip,
Inc. since March 2015, and as a director of a number of privately held companies. Previously, Mr. Shackelton was
Chairman of Rural/Metro Corp, from December 2010 to June 2011 and served on the board of Advanced Emissions
Solutions, Inc. from July 2014 to June 2016 and of Interstate Hotels & Resorts, Inc., from February 2009 through
March 2010. Prior to these positions, Mr. Shackelton worked at Watershed Asset Management and Morgan Stanley &
Co. He received a bachelor's degree in economics from Yale University. Mr. Shackelton brings to the Board of
Directors significant financial, investing, and accounting experience in addition to his experience serving on the
boards of other public companies.
Linda J. Srere, age 61, has served as a director on our Board of Directors since 2005. Ms. Srere is a marketing and
advertising consultant. From January 2000 to November 2001, she served as President of Young & Rubicam
Advertising, a worldwide advertising network. From September 1998 to January 2000, Ms. Srere served as Vice
Chairman and Chief Client Officer of Young & Rubicam Inc. (“Y&R”). From January 1997 to September 1998, she
served as President and CEO of Y&R’s New York office. Ms. Srere joined Y&R in September 1994 as Executive Vice
President and Director of Business Development. Ms. Srere served as the Chairman of advertising agency Earle
Palmer Brown New York from 1992 to 1994, and served as President of advertising agency Rosenfeld, Sirowitz,
Humphrey & Strauss from 1990 to 1992. For 11 years, until July 2012, Ms. Srere was a director of Electronic Arts
Inc. During her tenure, she served on its compensation and its nominating and governance committees. Ms. Srere also
served as a director of aQuantive, Inc., which was sold to Microsoft in 2007. She currently sits on the Investor and
Executive Council of DCubed Group, a private market investment firm. Ms. Srere brings to the Board of Directors
marketing, strategic and business leadership skills from her career in marketing and advertising.
Kenneth R. Trammell, age 56, has served as a director on our Board of Directors since June 2011. Mr. Trammell has
served as the Chief Financial Officer of Tenneco Inc., a publicly traded manufacturer of vehicle components and
systems, since September 2003, and Controller from 1997 through 2003. Prior to joining Tenneco in 1996, Mr.
Trammell spent 12 years with the international public accounting firm of Arthur Andersen LLP. Mr. Trammell
received a BBA in accounting from the University of Houston. Mr. Trammell has significant business experience in
the original equipment and aftermarket automotive parts industry for more than 20 years. He also
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has considerable experience in financial reporting, accounting, internal controls, capital markets transactions, investor
relations and operations finance. Mr. Trammell qualifies as an audit committee financial expert under SEC guidelines.
John C. White, age 68, has served as a director on our Board of Directors since 1997. Mr. White served as Chairman
of our Board of Directors from October 2005 until December 2013. From October 2003 to September 2005, Mr.
White served as our Chief Strategic Planning Officer and Vice Chairman. From April 2002 to September 2003, Mr.
White served as our Chief Strategic Planning Officer and Co-Chairman of our Board of Directors. From 1997 to
March 2002, Mr. White served as our Chief Strategic Planning Officer and Chairman of our Board of Directors. Mr.
White served as the President of Clinton Harley Corporation (which operated under the name Motorcycle Mechanics
Institute and Marine Mechanics Institute) from 1977 until it was acquired by UTI in 1998. Prior to 1977, Mr. White
was a marketing representative with International Business Machines Corporation. Mr. White was appointed by the
Arizona Senate to serve as a member of the Joint Legislative Committee on Private Regionally Accredited Degree
Granting Colleges and Universities and Private Nationally Accredited Degree Granting and Vocational Institutions in
1990. He was appointed by the Governor of Arizona to the Arizona State Board for Private Post-secondary Education,
where he was a member and Complaint Committee Chairman from 1993-2001. Mr. White received a BS in
Engineering from the University of Illinois. Mr. White has experience in the post-secondary technical education
services industry and has experience involving accreditation issues. Mr. White has assisted with our strategic
planning, both as a director and as an employee.
There are no family relationships among any of our directors and executive officers.
Pursuant to Section 5(c) of the Series A Certificate of Designations, for so long as Coliseum Holdings I, LLC
(“Coliseum”), its Affiliates or any of its or its Affiliates’ transferees approved by the Company beneficially own at least a
majority of the then outstanding shares of Series A Preferred Stock, the holders of shares of Series A Preferred Stock,
by the vote or written consent of the holders of a majority of the then outstanding shares of Series A Preferred Stock
shall have the right to designate one member to our Board of Directors who, subject to applicable law and regulations
(including New York Stock Exchange listing standards) may be appointed to a minimum of two committees of our
Board of Directors. On June 29, 2016, our Board of Directors, upon the designation by the holders of Series A
Preferred Stock, and upon deeming such appointment to be in the best interests of the Company, elected Mr.
Shackelton, a Managing Partner at Coliseum Capital Management, LLC (“CCM”), to our Board of Directors. As
Managing Partner and a co-founder of CCM, Mr. Shackelton has an indirect interest in the transaction whereby
Coliseum purchased 700,000 shares of Series A Preferred Stock of the Company on June 24, 2016 for a total purchase
price of $70,000,000. For additional information, please see “Certain Relationships and Related Transactions -
Securities Purchase Agreement,” which is included elsewhere in this Proxy Statement.
Corporate Governance and Related Matters
Corporate governance is typically defined as the system that allocates duties and authority among a company’s
stockholders, board of directors and management. The stockholders elect the board and vote on extraordinary matters;
the board is the company’s governing body, responsible for hiring, overseeing and evaluating management;
management runs the company’s day-to-day operations. Our Board of Directors currently consists of 10 directors.
Board Leadership Structure. Our Corporate Governance Guidelines provide that our Board of Directors is free to
choose the Chairman of the Board in any manner that is in the best interests of UTI. In making leadership structure
determinations, our Board of Directors considers many factors, including the specific characteristics and
circumstances existing at that time, whether the role of Chairman should be separate from that of the Chief Executive
Officer and, if the roles are separate, whether the Chairman should be selected from the independent directors or from
management. The Board believes that no single board leadership model is universally or permanently
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appropriate and will periodically review its Chair selection and whether or not that selection should remain in effect.
At this time, our Chief Executive Officer and President (Ms. McWaters) also serves as the Chairman of the Board of
Directors, and the Board also has an independent Lead Director (Mr. Conrad). The Board believes that combining the
positions of Chairman and Chief Executive Officer provides an efficient and effective leadership model, including
clarity of leadership, effective decision-making and a firm link between management and the Board. The Board also
believes that the Chief Executive Officer’s extensive understanding of UTI’s business and operations and her years of
experience with UTI and in the industry make her well-positioned to lead Board discussions of important matters
affecting our business. In addition, as part of considering the successor to the Chairman, the Board determined that it
would be appropriate to establish an independent Lead Director position. The Board believes that this will help
facilitate a smooth leadership transition and the ongoing balance of the independent director perspective. The Board
believes that Mr. Conrad’s leadership experience and 12 years of experience with our company make him
well-qualified to serve in the Lead Director role.
Under the current Corporate Governance Guidelines, an independent Lead Director will be appointed when the
Chairman position is not held by an independent director. The role of the Lead Director is to assist the Chairman and
the remainder of the Board in assuring effective governance in overseeing the direction and management of the
Company. The Lead Director serves at the pleasure of the Board, and his appointment and responsibilities will be
reviewed at least annually. The Lead Director’s responsibilities include the following: (i) organizing, setting the agenda
for, leading and presiding over non-management/executive sessions of the Board; (ii) providing feedback to and
engaging with the Chief Executive Officer on non-management/executive sessions; (iii) authority to call meetings of
the independent directors; (iv) facilitating communication among directors, and between the Board and the senior
management team, serving when needed as a liaison between the Chief Executive Officer and the directors; (v)
coordinating the activities of the independent directors; (vi) working with the Chairman of the Board to set and
approve the Board schedule and agenda; (vii) presiding over any meeting of the Board in the absence of the Chairman
of the Board/CEO and any vice chairman appointed by the Board, unless otherwise determined by the Board; (viii)
presiding over any meeting of the stockholders in the absence of the Chairman of the Board/CEO and any vice
chairman appointed by the Board, unless otherwise determined by the Board; (ix) supporting the Board’s review of the
Corporate Governance Guidelines; and (x) such other functions and responsibilities as set forth in the Corporate
Governance Guidelines or as requested by the Board from time to time.
Our Corporate Governance Guidelines call for regular executive sessions of the non-management directors (those not
employed by us). The Board of Directors believes that these regular executive sessions outside of the presence and
influence of management ensure that non-management directors have sufficient opportunity to fully and candidly
discuss ideas and issues regarding the Company, management’s performance and whether Board operations are
satisfactory. As discussed above, the Lead Director will lead and preside over these non-management sessions and
will organize and establish the agenda for these sessions. If the Lead Director is absent or that position is vacant, the
independent directors will select from among them who will preside over any private sessions.
“Independent” Directors. Our Board of Directors has determined that Messrs. Blaszkiewicz, Conrad, Lennox, Paige,
Penske and Trammell and Ms. Srere qualify as “independent” in accordance with the published listing requirements of
the New York Stock Exchange (the “NYSE”). The NYSE’s independence definition includes a series of objective tests,
such as that the director is not an employee of the Company, has no material relationships with the Company and has
not engaged in various types of business dealings with the Company. An explanation of the independence standard
used by our Board of Directors, which standard incorporates the NYSE independence definition, is set forth in the
Corporate Governance Guidelines adopted by the Board of Directors and discussed elsewhere in this Proxy Statement.
The Board of Directors considers all relevant facts and circumstances in evaluating the independence of its members
from management. Non-material business transactions conducted in the ordinary course of business are not
determinative of the issue of independence. As required by the NYSE rules, the Board of Directors has made an
affirmative determination as to each independent director that no relationships

9

Edgar Filing: UNIVERSAL TECHNICAL INSTITUTE INC - Form DEF 14A

15



exist which, in the opinion of the Board of Directors, would interfere with the exercise of independent judgment in
carrying out the responsibilities of a director and has affirmatively determined that each independent director meets
the independence standard used by the Board of Directors. In making these determinations, the Board of Directors
reviewed and discussed information provided by the directors and our management with regard to each director’s
business and personal activities as they may relate to us and our management, including Ms. McWaters’ service on the
board of directors of another entity for which one of the directors serves as chairman and chief executive officer. The
Board of Directors also considered each director’s other relationships that do not involve us or our management such
as the employment of UTI graduates in the service departments of automotive dealerships owned by an entity of
which one of our directors is an affiliate and the service on the UTI Foundation board by the spouse of one of the
independent directors.
“Independence” for Audit Committee and Compensation Committee Members and Audit Committee Financial Expert.
As required by the NYSE rules, the members of our Audit Committee each qualify as “independent” under special
standards established by the SEC for members of audit committees, and the members of our Compensation Committee
each qualify as “independent” under special standards established by the NYSE for members of compensation
committees. Our Audit Committee also includes at least one independent member who is determined by the Board of
Directors to meet the qualifications of an “audit committee financial expert” in accordance with SEC rules, including
that the person meets the relevant definition of an “independent director.” Mr. Conrad and Mr. Trammell have been
determined to be audit committee financial experts. Stockholders should understand that this designation is a
disclosure requirement of the SEC related to Mr. Conrad’s and Mr. Trammell’s experience and understanding with
respect to certain accounting and auditing matters. The designation does not impose upon Mr. Conrad or Mr.
Trammell any duties, obligations or liabilities that are greater than those generally imposed on members of the Audit
Committee and the Board of Directors, and the designation as an audit committee financial expert pursuant to this
SEC requirement does not affect the duties, obligations or liabilities of any other member of our Audit Committee or
the Board of Directors.
Board’s Role in Risk Oversight. The Board of Directors as a whole is responsible for risk management oversight of the
Company and in ensuring that management develops sound business strategies. The involvement of the full Board of
Directors in setting the Company’s business strategy and objectives is integral to the Board’s assessment of our risk and
also a determination of what constitutes an appropriate level of risk and how best to manage any such risk. This
involves receiving reports and/or presentations from applicable members of management and the committees of the
Board. The full Board of Directors continually evaluates Company risks such as financial risk, legal/compliance risk,
operational/strategic risk and fraud risk and addresses individual risk issues with management throughout the year as
necessary.
While the Board of Directors has the ultimate oversight responsibility for the risk management process, the Board
delegates responsibility for certain aspects of risk management to its committees, which are comprised of only
independent directors. In particular, the Audit Committee focuses on enterprise risks and related controls and
procedures, including financial reporting, fraud and regulatory risks. The Compensation Committee strives to create
compensation practices that do not encourage excessive levels of risk taking that would be inconsistent with the
Company’s strategy and objectives. The Nominating and Corporate Governance Committee is responsible for
overseeing the Company’s corporate governance and corporate governance principles.
Board Meetings
Our Board of Directors and its committees meet throughout the year on a set schedule and also hold special meetings
and act by written consent from time to time as appropriate. The Board of Directors has delegated various
responsibilities and authority to different Board committees as described elsewhere in this Proxy Statement.
Committees regularly report on their activities and actions to the full Board of Directors. In addition, the Corporate
Governance Guidelines that have been adopted by the Board of Directors and which are discussed elsewhere in this
Proxy Statement call for regular executive sessions of the non-management directors.
In fiscal 2016, the Board of Directors held 12 meetings. Each director attended at least 75% of the aggregate of the
Board of Director meetings and meetings of committees on which such director served during the director’s tenure as a
director and committee member.
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Board Committees and Charters
We currently have four standing Board committees: Audit, Compensation, Nominating and Corporate Governance
and Government Affairs and Public Policy. Each member of the Audit, Compensation, Nominating and Corporate
Governance and Government Affairs and Public Policy Committees is an independent director in accordance with
NYSE standards. Each of the Board committees has a written charter approved by the Board of Directors. Copies of
each charter are posted on our website at www.uti.edu under the “Investors - Corporate Governance” captions. We will
provide copies of our Board committee charters upon request made by writing to us at our principal executive offices
at 16220 North Scottsdale Road, Suite 100, Scottsdale, Arizona 85254.
The current committee membership is as follows:

Director Audit
Committee

Compensation
Committee

Nominating and
Corporate
Governance Committee

Government Affairs and Public Policy
Committee
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