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STRAYER EDUCATION, INC.
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)

December 31 March 31,

2012 2013
ASSETS
Current assett
Cash and cash equivalel $ 47510 $ 50,76:
Tuition receivable, net of allowances for doubtiotounts of $6,596 and $6,476 at December 31, 2
and March 31, 2013, respectivt 23,26: 22,18:
Income taxes receivab 4,45¢ =
Other current assets 14,42: 12,05:
Total current asse 89,65t 84,99t
Property and equipment, r 121,52( 117,91:
Deferred income taxe 3,27¢ =
Goodwill 6,80( 6,80(
Other assets 6,53¢ 6,32(
Total assets $ 227,79: $ 216,02
LIABILITIES & STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payable and accrued expel $ 39,12: $ 31,08:
Income taxes payab - 4,70(
Unearned tuitior 494 22¢
Other current liabilitie: 281 281
Current portion of term loan 3,12¢ 3,12¢
Total current liabilities 43,024 39,41°
Term loan, less current portis 121,87! 121,09
Other long-term liabilities 21,90¢ 23,19:
Total liabilities 186,80 183,70:
Commitments and contingenci
Stockholder' equity:
Common stock, par value $0.01; 20,000,000 shatteared; 11,387,299 and 10,810,872 shares is
and outstanding at December 31, 2012 and MarcB®!3, respectivel 114 10¢
Additional paic-in capital 29¢ 371
Retained earning 41,31 32,43
Accumulated other comprehensive income (loss) (73€) (597)
Total stockholders’ equity 40,98¢ 32,32
Total liabilities and stockholders’ equity $ 227,79. $ 216,02

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




STRAYER EDUCATION, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF INCO ME
(in thousands, except per share data)

For the three months
ended March 31

2012 2013

Revenues $ 149,53 $ 137,50t
Costs and expense

Instruction and educational supp 73,76¢ 73,42’

Marketing 15,46¢ 17,72:

Admissions advisor 6,79: 5,351

General and administration 12,64¢ 11,08¢
Total costs and expenses 108,67- 107,58

Income from operatior 40,85¢ 29,91¢
Investment incom 1 —
Interest expense 1,20¢ 1,29¢

Income before income tax 39,65 28,62!
Provision for income taxes 15,66 11,39:

Net income $ 23,98¢ $ 17,23:
Earnings per shar

Basic $ 21C $ 1.5¢

Diluted $ 2.0¢ $ 1.5¢
Weighted average shares outstand

Basic 11,41¢ 10,81

Diluted 11,477 10,85(

STRAYER EDUCATION, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF COMP REHENSIVE INCOME
(in thousands)

For the three months
ended March 31

2012 2013
Net income $ 23,98¢ $ 17,23:
Other comprehensive incorr
Change in fair value of derivative instrument, ofincome tax 41 13¢
Comprehensive income $ 23,94¢ $ 17,37(

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




STRAYER EDUCATION, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF STOC KHOLDERS' EQUITY
(in thousands, except share data)

Accumulated

Additional Other
Common Stocl Paid-in Retainec  Comprehensiy
Shares Par Value Capital Earnings Income (Loss Total
Balance at December 31, 2C 11,792,45 $ 118 $ 295 $ 42,49, $ (611) $ 42,29t
Tax shortfall associated with stock-based compé@nrsat

arrangement — — (740) — — (740)
Restricted stock grants, net of forfeitu 71,48 1 Q) — — —
Stocl-based compensatic — — 2,39( — — 2,39(
Common stock dividenc — — — (11,865 — (11,865
Change in fair value of derivative instrument, oeincome tax — — — — (47) (47)
Net income — — — 23,98¢ — 23,98¢
Balance at March 31, 2012 11,863,94 $ 11¢  $ 1,94/ $ 5461 $ (652) 56,02¢

Accumulated

Additional Other
Common Stocl Paid-in Retained Comprehensiy
Shares Par Value Capital Earnings Income (Loss Total
Balance at December 31, 2C 11,387,29 $ 114  $ 29¢ $ 4131 $ (736) $  40,98¢
Tax shortfall associated with stock-based compensat

arrangement — — (4217) (2,865) — (3,28¢)
Repurchase of common sta (495,08 (5) (1,752 (23,249 — (24,999
Restricted stock grants, net of forfeitures andveasions (81,347 (1) 1 — — —
Stocl-based compensatic — — 2,25(C — — 2,25(
Change in fair value of derivative instrument, oincome tax — — — — 13¢ 13¢
Net income — — — 17,23: — 17,23:
Balance at March 31, 2013 10,810,87 $ 106 $ 377 $ 3243 $ (597 $ 32,32

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




STRAYER EDUCATION, INC.
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH
(in thousands)

FLOWS

For the three months ended

March 31,
2012 2013
Cash flows from operating activitie
Net income $ 23,98¢ $ 17,23:
Adjustments to reconcile net income to net caskigem by operating activitie:
Amortization of gain on sale of ass (70 (70)
Amortization of deferred ret 147 27
Amortization of deferred financing cos 20C 19t
Depreciation and amortizatic 5,811 6,19(
Deferred income taxe (317) (6617)
Stocl-based compensatic 2,39( 2,25(
Changes in assets and liabiliti
Tuition receivable, ne 1,68¢ 1,081
Other current asse (957) 1,64t
Other asset (1549) 4)
Accounts payable and accrued expel 2,36¢ (8,220
Income taxes payable and income taxes recei 15,44: 11,847
Unearned tuitior (14,069 (265)
Other long-term liabilities — 147
Net cash provided by operating activities 36,48 31,39:
Cash flows from investing activitie
Purchases of property and equipment (4,050 (2,369
Net cash used in investing activities (4,050 (2,36¢)
Cash flows from financing activitie
Repurchase of common stc — (24,999
Payments on term loe (5,000 (7817)
Payments on revolving credit facili (20,000 —
Common dividends paid (11,865 —
Net cash used in financing activities (36,86%) (25,78()
Net (decrease) increase in cash and cash déepis (4,437 3,24
Cash and cash equivalents — beginning of period 57,137 47,51°
Cash and cash equivalents — end of period $ 52,70¢ $ 50,76:
Non-cash transaction
Purchases of property and equipment included inwts payabl $ 1,22 % 70€

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




STRAYER EDUCATION, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
Information as of March 31, 2012 and 2013 is unautid

1. Nature of Operations

Strayer Education, Inc. (the “Company$§, Maryland corporation, conducts its operation®ugh its wholly owned subsidia
Strayer University (the “University”)The University is an accredited institution of hégleducation that provides undergraduate and gte
degrees in various fields of study through 100 aasep in Alabama, Arkansas, Delaware, Florida, Gapiginois, Indiana, Kentuck
Louisiana, Maryland, Minnesota, Mississippi, MisgpiNew Jersey, North Carolina, Ohio, Pennsylvafauth Carolina, Tennessee, Te
Utah, Virginia, West Virginia, Wisconsin and Wastion, D.C., and online. With the Compasyocus on the student, regardless of wheth
or she chooses to take classes at a physical casnpudine, it has only one reporting segment.

2. Significant Accounting Policies
Financial Statement Presentati

The consolidated financial statements include ttomants of the Company and its only subsidiary,Uhéversity. All intercompan
accounts and transactions have been eliminatdttindnsolidated financial statements.

All information as of December 31, 2012 and Maréh 3012 and 2013, and for the three months endedhvil, 2012 and 2013
unaudited but, in the opinion of management, castail adjustments, consisting only of normal reogr adjustments, necessary to pre
fairly the condensed consolidated financial positicesults of operations and cash flows of the Gomp Certain information and footn
disclosures normally included in financial statetsgrepared in accordance with generally acceptedumting principles have been condel
or omitted. These condensed consolidated finastagments should be read in conjunction with tivesolidated financial statements and n
thereto included in the Company’s Annual ReporfFonm 10K for the fiscal year ended December 31, 2012. rEiselts of operations for t
three months ended March 31, 2013 are not neclsisdlicative of the results to be expected for filéfiscal year.

Revenue

The Company’s educational programs are offered quoaaterly basis. Approximately 96% of the Compangvenues during t
three months ended March 31, 2013 consisted abtuievenue. Tuition revenue is recognized in tharter of instruction. Tuition revenue
shown net of any refunds, withdrawals, corporagedlints, scholarships and employee tuition dissowttthe start of each academic ter
liability (unearned tuition) is recorded for acaderervices to be provided and a tuition receivablecorded for the portion of the tuition
paid upfront in cash. Any cash received prior t® $tart of an academic term is recorded as uneamitazth. Revenues also include textbook
related income, application fees, technology fe#acement test fees, withdrawal fees, certificaeenue, and other income, which
recognized when earned.

Fair Value

The Fair Value Measurement Topic, ASC 820-10 (“ABID-10"), establishes a framework for measuring fair valstaldishes
fair value hierarchy based upon the observabilitinputs used to measure fair value, and exparstdadiures about fair value measurem
Assets and liabilities are classified in their et within the fair value hierarchy based on tbedst level input that is significant to the
value measurement. Under ASC 8RD-fair value of an investment is the price thatld be received to sell an asset or to transfabdity to
an entity in an orderly transaction between mapkaticipants at the measurement date. The hieraglgs the highest priority to assets
liabilities with readily available quoted prices am active market and lowest priority to unobselwabputs which require a higher degre:
judgment when measuring fair value, as follo

e lLevel 1 assets or liabilities use quoted priceadtive markets for identical assets or liabilitissof the measurement de

e Level 2 assets or liabilities use observable inpoitser than quoted market prices, that are edfrectly or indirectly observak
in the marketplace for identical or similar assetd liabilities; anc

e Level 3 assets or liabilities use unobservabletsithat are supported by little or no market attiy




The Companys assets and liabilities that are subject to falu& measurement are categorized in one of the thuels above. F¢
values are based on the inputs available at theun@aent dates, and may rely on certain assumptiansnay affect the valuation of fair va
for certain assets or liabilities.

Goodwill and Indefinite-Lived Intangible Assets

Goodwill represents the excess of the purchase mfican acquired business over the amount assignédte assets acquired i
liabilities assumed. Indefinitived intangible assets, which include a trade naamerecorded at fair market value on their adtiomnsdate. Ai
indefinite life was assigned to the trade name bised has the continued ability to generate clsbsfindefinitely.

Goodwill and the indefinite-lived intangible assate assessed at least annually for impairmenngltiie threanonth period endir
September 30, or more frequently if events occuwimmumstances change between annual tests thdt waare likely than not reduce the 1
value of the respective reporting unit below itegimg amount. No impairment occurred during tharer ended March 31, 2013.

Accounting for Derivative Instruments and Hedgingivities

On the date that the Company enters into a devivatntract, it designates the derivative as aéedda) a forecasted transactiol
(b) the variability of cash flows that are to beeaiwed or paid in connection with a recognized assdiability (a cash flow hedge). /
derivatives are recognized in the balance shaéeatfair value.

Changes in the fair value of a derivative thatighly effective and that is designated and qualifis a cash flow hedge, to the e»
that the hedge is effective, are recorded, nemhadrne tax, in other comprehensive income, untiiegs are affected by the variability of ¢
flows of the hedged transaction (e.g., until peidoskettlements of a variablate asset or liability are recorded in earninds)y hedg:
ineffectiveness (which represents the amount blviiie changes in the fair value of the derivatixeeed the variability in the cash flows
the forecasted transaction) is recorded in cunpenivd earnings.

The Company formally documents all relationshipsveen hedging instruments and hedged items, asaseéts riskmanagemel
objective and strategy for undertaking various leetlgnsactions. The Company also formally ass€bs#is at the hedge’inception and on
ongoing basis) whether the derivatives that ar@ usénedging transactions have been highly effeciivoffsetting changes in the fair value
cash flows of hedged items and whether those derdsamay be expected to remain highly effectivduiture periods. When it is determir
that a derivative is not (or has ceased to be)igtfiective as a hedge, the Company discontineelgé accounting prospectively.

Stock-based compensation

As required by the Stock Compensation Topic, AS8, ie Company measures and recognizes compensapense for all share-
based payment awards, including employee stoclomptand employee stock purchases related to thep@woris Employee Stock Purchi
Plan, based on estimated fair values. Stogked compensation expense recognized in the dwedutbndensed consolidated statemen
income for the three months ended March 31, 20122613, is based on awards ultimately expectedesb and, therefore, has been adjt
for estimated forfeitures. The Company is requi@@stimate forfeitures at the time of grant andse if necessary, in subsequent perio
actual forfeitures differ from those estimates. Tbefeiture rate used is based on historical exgpee. The Company also assesse
likelihood that performance criteria associatechvgérformancdsased awards will be met. If it is determined ihét more likely than not th
performance criteria will not be achieved, the Camprevises its estimate of the number of sharesliéves will ultimately vest.

Net Income Per Shai

Basic earnings per share is computed by dividirignteme by the weighted average number of shdresromon stock outstandi
during the periods. Diluted earnings per sharectdlthe potential dilution that could occur assigrdonversion or exercise of all dilutive st
awards. The dilutive effect of stock awards wasedeined using the treasury stock method. Undertrs@sury stock method, all of 1
following are assumed to be used to repurchaseesiwdrthe Compang’common stock: (1) the proceeds received fromettegcise of stoc
options, (2) the amount of compensation cost agsatiwith the stock awards for future service reitrgcognized by the Company, and (3
amount of tax benefits that would be recorded iditawhal paidin capital when the stock awards become deductirléncome tax purpose
Stock options are not included in the computatiblituted earnings per share when the stock optieercise price of an individual gri
exceeds the average market price for the periodinBuhe three months ended March 31, 2012 and ,2B&3Company had no issued
outstanding stock options that were included incleulation.




Set forth below is a reconciliation of shares uwedalculate basic and diluted earnings per stiartagusands):

For the three months
ended March 31

2012 2013
Weighted average shares outstanding used to corbpsie earnings per she 11,41¢ 10,81
Unvested restricted stock and restricted stocksunit 58 37
Shares used to compute diluted earnings per share 11,47 10,85(

3. Term Loan and Revolving Credit Facility

On November 8, 2012, the Company entered into arfeAmended and Restated Revolving Credit and Taram Agreement (tt
“Amended Credit Facility”)providing for a $100.0 million revolving credit fiiity and $125.0 million term loan facility, withneoption, subje:
to obtaining additional loan commitments and thiésfaction of certain conditions, to increase thenmitments under the Credit Facility by
to $50.0 million in the future. Each of the revalgiportions of the Amended Credit Facility, whidlcludes a letter of credit subfacility of $5
million, and the term loan portion of the Amendededt Facility matures on December 31, 2016, ancerais and refinances -
Companys original Credit Facility. The term loan portiori the Amended Credit Facility also includes reqdirguarterly amortizatic
payments in the amount of $781,250, or 0.625% efdigregate original principal amount of the tepamlfacility, in the case of each payn
made during calendar years 2013 and 2014, and 53®, or 1.25% of the aggregate original princgrabunt of the term loan facility, in 1
case of each payment made during calendar yeats &t 2016. The Amended Credit Facility is guaraahtey the University and is secu
by substantially all of the personal property assets of the Company and the guarantor.

Borrowings under the Amended Credit Facility biderest at LIBOR or a base rate plus a marginiranffom 2.00% to 2.509
depending on the Compayfeverage ratio. For the $125.0 million term Idacility, the Company entered into an additionaérest rate swe
arrangement that fixes its interest rate on thé&reetérm loan facility at an effective rate rangifigm 2.85% to 3.35%, depending on
Company’s leverage ratio. In addition, an unusesro@dment fee ranging from 0.30% to 0.40%, dependinghe Company' leverage rati
accrues on unused amounts under the revolvingopodf the Amended Credit Facility. The Amended @ré&acility contains customa
affirmative and negative covenants, representatiwasranties, events of default and remedies umdaudt, including acceleration and right:
foreclose on the collateral securing the Amendeed©i~acility. In addition, the Amended Credit Hagirequires that the Company sati
certain financial maintenance covenants, including:

° a total leverage ratio of not greater than 2.0@;1
° a coverage ratio of not less than 1.75:1.00;
° a Department of Education financial composite sobémot less than 1.!

The Company was in compliance with all the termthefAmended Credit Facility at March 31, 2013.
During the quarter ended March 31, 2013, the Compard cash interest of $1.1 million.

As of March 31, 2013, the Company had outstandit24® million under the term loan facility and naldnce outstanding unc
the revolving credit facility.




Debt and short-term borrowings consist of the feilltg as of March 31, 2013 (in thousands):

Term loan $ 124,21¢
Revolving credit facility —
Total debt 124,21¢
Less: Current portion of long-term debt 3,12¢
Long-term debt $ 121,09

Aggregate debt maturities as of March 31, 2013ar®llows:

2013 $ 2,34«
2014 3,12¢
2015 6,25(
2016 112,501

$ 124,21

Interest Rate Swap

The Company was party to an interest rate swapemutstanding balance of the Compargikisting Credit Facility. On Novemt
8, 2012, the Company entered into an addition&rést rate swap arrangement in order to minimieeirkerest rate exposure on the el
balance of the term loan facility (the “Swap#tlusive of the existing swap). The Swaps effedfivfix the variable interest rate on
associated debt at an effective rate ranging fr@8% to 3.35%, depending on the leverage ratibgrahan being subject to fluctuations in
LIBOR rate. The terms of the Swaps effectively rhatwe term of the underlying term loan facility.eTBwaps have been designated as &
flow hedge and have been deemed effective in aaooslwith the Derivatives and Hedging Topic, ASG.8llhe Company expects the Sw
to continue to be deemed effective for the duratibthe Swaps. The fair value of the Swaps is ietliin other londerm liabilities in th
Company’s consolidated balance sheets.

4, Fair Value Measurement
Assets and liabilities measured at fair value oecarrring basis consist of the following as of MaBd, 2013 (in thousands):

Fair Value Measurements at Reporting Date U
Quoted Prices in  Significant

Active Markets fo Other Significant
March Identical Assets/  Observable  Unobservabli
31, Liabilities Inputs Inputs
2013 (Level 1) (Level 2) (Level 3)
Assets:
Cash equivalent:
Money market funds $ 1,381% 1,381 $ — $ —
Total assets at fair value on a recurring basis $ 1381% 1,387 $ — $ —
Liabilities:
Other liabilities:
Interest rate sway $ 98C$ — $ 98C $ —
Deferred payments 2,11¢ — — 2,11t
Total liabilities at fair value on a recurring basi $ 3,09 % — $ 98C $ 2,11¢
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Assets and liabilities measured at fair value oacarrring basis consist of the following as of Dmber 31, 2012 (in thousands):

Fair Value Measurements at Reporting Date U
Quoted Prices in  Significant

Active Markets fo Other Significant
Identical Assets/  Observable  Unobservabl
December 3: Liabilities Inputs Inputs
2012 (Level 1) (Level 2) (Level 3)
Assets:
Cash equivalent:
Money market funds $ 1,38( $ 1,38 $ — 3 =
Total assets at fair value on a recurring basis  $ 1,38( $ 1,38C $ — $ —
Liabilities:
Other liabilities:
Interest rate sway $ 1,211 $ — $ 1,211 $ —
Deferred payments 2,11¢ — — 2,11¢
Total liabilities at fair value on a recurring basi  $ 3,33( $ — $ 1,211 $ 2,11¢

The Company measures the above items on a reclyaisig at fair value as follows:

Money market funds — Classified in Level 1 is @ cash the Company may hold in both taxable axdxempt mone
market funds and are included in cash and cashvaguis in the accompanying unaudited condensesbtidated balanc
sheets. The Company records any net unrealized gaith losses for changes in fair value as a coompafi@ccumulated oth
comprehensive income in stockholdezguity. Realized gains and losses from the sateasketable securities are based or
specific identification method. The Compasyemaining cash and cash equivalents held at Dezref1, 2012 and March !
2013, approximate fair value and is not disclosedthe above tables because of the stesrtr nature of the financ
instruments

Interest rate swaps -Fhe Company has two interest rate swaps with anaktiamount of $124.2 million as of March 31, 2(
used to minimize the interest rate exposure andhfxvariable interest rate on a portion of the @any’s variable rate del
The swaps are classified within Level 2 and areie@lusing readily available pricing sources whithze market observah
inputs including the current variable interest fatesimilar types of instrument

Deferred payments —Fhe Company acquired certain assets and enterediideferred payment arrangement with one ¢
sellers, which are classified within Level 3 asr¢hiss no liquid market for similarly priced instremts. The deferred payme
are valued using a discounted cash flow modelehabmpassed significant unobservable inputs tmasti the operating rest
of the acquired assets. The assumptions used paneréhe discounted cash flows include estimatemferest rates, enrollme
growth, retention rates and pricing strategies.séh@ssumptions are subject to change as the uimdedgta sources evolve ¢
the program mature

At March 31, 2013, the carrying value of the Compsutebt was $124.2 million. All of the Companrydebt is variable interest r

debt and the carrying amount approximates fairezalu

The Company did not change its valuation technig@ss®ciated with recurring fair value measuremé&ots prior periods, and 1

assets or liabilities were transferred betweenléegéthe fair value hierarchy during the three thenended March 31, 2012 or 2013. As
measured at fair value on a na@eurring basis as of December 31, 2012 and Mat¢l2@13, include $6.8 million of goodwill and $Inéllion
of other indefinite-lived intangible assets. Thawhes in the fair value of the Compasiyevel 3 liability during the three months endedrist
31, 2013 are as follows (in thousands):
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Deferred

Payments
Balance at December 31, 20 $ 2,11¢
Amounts earne (65)
Adjustments to fair valu 61
Transfers in or out of Level 3 —
Balance at March 31, 2013 $ 2,11t
5. Stockholders Equity

Authorized stoc

The Company has authorized 20,000,000 shares aheonstock, par value $0.01, of which 11,387,299 H»@10,872 shares wi
issued and outstanding as of December 31, 2012Mardh 31, 2013, respectively. The Company also d#borized 8,000,000 shares
preferred stock, none of which has been issuedutstanding since 2004. In 2012, the Company paidranual cash dividend of $4.00
share, or $1.00 per share quarterly. No dividens pead in the first quarter of 2013.

Stock-based compensation plans

The Strayer Education Inc. 2011 Equity Compensdglam (the “Plan™provides for the granting of restricted stock, niestd stoc
units, stock options intended to qualify as inoemstock options, stock options that do not qual#yincentive stock options, and other forn
equity compensation and performarimsed awards to employees, officers and directotiseoCompany, or to a consultant or advisor tc
Company, at the discretion of the Board of DirestMesting provisions are at the discretion ofBloard of Directors. Options may be grar
at option prices based at or above the fair markkte of the shares at the date of grant. The maxirterm of the awards granted undet
Plan is ten years. Dividends paid on unvestedicéstl stock are reimbursed to the Company if tlegprent forfeits his or her shares as a r¢
of termination or employment, prior to vesting lire taward.

Restricted Stock and Restricted Stock Units
In February 2013, the CompasyBoard of Directors approved grants of 165,712eshaf restricted stock to certain individu
These shares, which vest over a three- to five-gedod, were granted pursuant to the Plan. Thegamyis stock price closed at $62.28 on
date of these restricted stock grants. In MarctB82080itstanding awards of 200,000 restricted shaege converted to restricted stock units.

The table below sets forth the restricted stockrastticted stock units activity for the three nfteménded March 31, 2013:

Number Weighted-
of shares average gra

or units price
Balance, December 31, 20 434,43¢ $ 178.8¢
Grants 165,71. $ 62.2¢
Vested share (32,56¢) $ 189.6:
Forfeitures (47,059 $ 215.7:
Balance, March 31, 2013 520,52¢ $ 137.7¢

Stock Options

In February 2013, the Company’s Board of Direcmanted an option to purchase 100,000 shares d@dngpanys common stoc
at an exercise price of $51.95 per share. Thedwests in its entirety two years from the datgmint and expires eight years from the da
grant. The weighted average fair value of theasgtigranted in the three months ended March 313,28 stimated at $22.09 per share ol
date of grant using the Black-Scholes option pgaimodel with the following assumptions: rifilee interest rate of 0.877%; an expected lii
five years; volatility of 48.49%; and dividend ydebf 0% over the expected life of the option.
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The table below sets forth the stock option agtifdr the three months ended March 31, 2013 anerattock option information at
March 31, 2013:

Weighted- Aggregate

average intrinsic
Weighted- remaining value (1)
Number of average contractual (in

shares exercise pric life (yrs.) thousands

Balance, December 31, 20 100,00 $ 107.2¢ 01 ¢ —
Grants 100,00( 51.9¢
Exercises — —
Forfeitures/Expirations (100,000 107.2¢

Balance, March 31, 2013 100,000 $ 51.9¢ 7€ $ —

Exercisable, March 31, 2013 — $ — — —

(1) The aggregate intrinsic value in the table aboyeesents the total pre-tax intrinsic value (thdedénce between the Compasiglosing
stock price on the respective trading day and Kezogse price, multiplied by the number of in-tlneney options) that would have b
received by the option holder had the options keemcised on the respective trading day. The amaiuintrinsic value will change bas
on the fair market value of the Comp’s common stock

Valuation and Expense Information under Stock Carsation Topic ASC 718

At March 31, 2013, total stoddased compensation cost which has not yet beegmiezsal was $44.4 million, all for unvested st
and stock option awards. This cost is expectedeteebognized over the next 60 months on a weightedage basis. Awards of approxima
344,000 shares of restricted stock and restridiszkaunits are subject to performance conditiori® @ccrual for stockased compensation
performance awards is based on the Compgesgtimates that such performance criteria aregielof being achieved. Such a determin:
involves significant judgment surrounding futureeogting performance of the Company. If the perfarceatargets are not reached during
vesting period, or it is determined it is more likéhan not that the performance criteria will et achieved, related compensation exper
adjusted.

The following table summarizes the stdeksed compensation expense recorded for the thoe¢hsmended March 31, 2012
2013 by expense line item (in thousands):

For the three months
ended March 31

2012 2013

Instruction and educational supp $ 671 $ 1,097
Marketing — —
Admissions advisor — —
General and administration 1,71¢ 1,15:¢
Stoc-based compensation expense included in operatipgnse 2,39( 2,25(

Tax benefit 944 89t
Stock-based compensation expense, net of tax $ 1,44¢ $ 1,35¢

During the three months ended March 31, 2012 arid8,2the Company recognized a tax shortfall relatedharebased payme
arrangements of $0.7 million and $3.3 million, rsfpvely. No stock options were exercised during tiree months ended March 31, 201
2013.
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6. Other Long-Term Liabilities

Other long-term liabilities consist of the follovgras of December 31, 2012 and March 31, 2013 ¢ugands):

2012 2013
Deferred rent and other facility cot $ 11,65( $ 11,90:
Deferred payments related to acquisit 4,91¢ 4,91¢
Lease incentive 3,15(C 3,08¢
Deferred taxe — 1,40¢
Fair value of interest rate swap (see Not 1,211 98(
Deferred gain on sale of campus building 97t 90¢

$ 21,90 $ 23,19¢

Deferred Rent and Other Facility Co¢

In accordance with the Operating Leases Subtopg; 840-20 (“ASC 840-20"), the Company records efgense on a straight-
line basis over the initial term of a lease. Th&#edénce between the rent payment and the stréiightrent expense is recorded &
liability. Other facility costs include lease cosfsnon-campus facilities that are not currentlyge.

Lease Incentive

In conjunction with the opening of new campuses,@mpany, in some instances, was reimbursed bigslers for improvemer
made to the leased properties. In accordance wh@ 840-20, these improvements were capitalizedasehold improvements and a ldegr
liability was established for the reimbursementise Teasehold improvements and the liability are réizexd on a straighline basis over tt
corresponding lease terms, which generally ramya five to 10 years.

Deferred Gain on Sale of Campus Building

In June 2007, the Company sold one of its campildibgs for $5.8 million. The Company is leasingckamost of the camp
building over a 1Grear period. In conjunction with this sale and éebhack transaction, the Company realized a ga$2@& million before ta:
which is deferred and recognized over the 10-ye@sd term.

7. Income Taxes

The Income Taxes Topic, ASC 740 (“ASC 740@quires the Company to determine whether uncettairpositions should |
recognized within the Compargyfinancial statements. The amount of unrecogniardenefits and liabilities at March 31, 2013nsmaterial
The Company recognizes interest and penaltieserblat uncertain tax positions in income tax expeAseof March 31, 2013, the amoun
accrued interest related to uncertain tax positieas immaterial. The tax years 2011 and 2012 remaém for Federal tax examination, anc
tax years 2009-2012 remain open to examinatiotbystate and local taxing jurisdictions in which ompany is subject.

8. Litigation

From time to time, the Company is involved in litgpn and other legal proceedings arising out efdfdinary course of its busine
On October 15, 2010, a putative securities clagsrawas filed in the United States District Cofat the Middle District of Florida. On Mar
20, 2012, the District Court granted the Companybtion to dismiss the complaint for failure tatsta claim, and the Eleventh Circuit Cou
Appeals upheld that dismissal on December 13, 20hat dismissal became the final disposition of ¢ase on March 13, 2013, when
deadline expired for plaintiffs to request furttzgpeal. A shareholder derivative action allegimgilsir facts was filed in the Circuit Court
Fairfax County, Virginia, which action was voluritardismissed by nonsuit on June 12, 2012. There@pending material legal proceedi
to which we are subject or to which our propertgubject.
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9. Regulation

On June 13, 2011, the Department of Education glibd its final regulations defining the term “gainémployment.”Unde
the regulations, a particular program offered byiretitution would become ineligible for Title IMufding if it could not pass at least ont
three alternative measurements in three out of dfonsecutive years. The first year that a prograaidcbecome ineligible is 2015. On June
2012, the Department released illustrative datécaiohg that all of the Universitg’ programs comply with the regulations. Althougk
regulations were scheduled to go into effect Jyld12, the U.S. District Court iAssociation of Private Sector Colleges and Unitasiv
Duncan, vacated most of the regulations on June 30, 20h2 Department filed a motion for reconsideratisnich the Court denied
March 19, 2013, holding that the data collectioguieed by the regulations was prohibited by stat@a April 16, 2013, the Departm:
announced that it would add gainful employmentgpaim integrity, Title IV cash management, and statthorization of distance educal
among others to a negotiated rulemaking previoimstiated in May 2012. The first of three additidreearings to be held on these topic
scheduled for May 21, 2013. The Department hagsatdd that it anticipates negotiations will begirSieptember 2013.
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ITEM 2: MANAGEMENT'’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Cautionary Notice Regarding Forward-Looking Statemats

Certain of the statements included in this “Managetis Discussion and Analysis of Financial Conditand Results of Operationg’s well a
elsewhere in this report on Form 10-Q are forwdwdking statements made pursuant to the Privaten@ess Litigation Reform Act of 19
(“Reform Act”). Such statements may be identifigdthe use of words such as “expect,” “estimate,”s&me,” “believe,” “anticipate,”
“will,” “forecast,” “plan,” “project,” or similar w ords. These statements are based on the Congpangrent expectations and are subject
number of assumptions, risks and uncertaintiesadeordance with the Safe Harbor provisions of tiefoRn Act, the Company has identi
important factors that could cause the actual restd differ materially from those expressed innoplied by such statements. The assump:
risks and uncertainties include the pace of groeftlstudent enroliment, our continued compliancénwiitle 1V of the Higher Education A
and the regulations thereunder, as well as regi@a@reditation standards and state regulatory regments, rulemaking by the Departmer
Education and increased focus by the U. S. Congrad®I-profit education institutions, competitive factorisks associated with the open
of new campuses, risks associated with the offesingew educational programs and adapting to otbleanges, risks associated with
acquisition of existing educational institutionssks relating to the timing of regulatory approvabair ability to implement our growth strate
risks associated with the ability of our studemdihance their education in a timely manner, amhgral economic and market conditic
Further information about these and other relevasiks and uncertainties may be found in the Com’s Annual Report on Form 1R-and it:
other filings with the Securities and Exchange Cdrion. The Company undertakes no obligation toatgdr revise forwardeoking
statements, except as may be required by law.

Additional Information

We maintain a website at http://www.strayereducatiom. The information on our website is not incogted by reference in this Quarte
Report on Form 1-Q, and our web address is included as an inactxtutl reference only. We make available, freehaffge through ot
website, our Annual Report on Form 10-K, Quartd&Rigports on Form 10-Q, Current Reports on Fortd &nd amendments to those rep
filed or furnished pursuant to Section 13(a) or d)56f the Securities Exchange Act of 1934 as saomeasonably practicable after
electronically file such material with, or furnistto, the Securities and Exchange Commission.

Results of Operations

In the first quarter of 2013, we generated $137ilbam in revenue, a decrease of 8% compared tcsttree period in 2012. Incol
from operations was $29.9 million for the first giea of 2013, a decrease of 27% compared to the gmmod in 2012. Net income was $!
million in the first quarter of 2013, a decrease28%6, compared to the same period in 2012. Dilegthings per share was $1.59 for the
quarter of 2013 compared to $2.09 for the samegén 2012, a decrease of 24%.

Key enrollment trends by quarter were as follows:

Enrollment
% Change vs. Prior Year

) A—
/ A3
E E B T
/ 1
_ p Rl

0 S ~_

- A - P -
-5 A ,.____-a-.—-:l—. -5
-10 e A E sm

-- =<
45 k15

Winter ‘11 Spring ‘11 Summer'll  Fall'1l  Winter '12  Sprng '12 Summer’l?  Fall'12  Winter '13

—a— Mew Enrollment  —=—Total Enrollment

16




Although we do not know for sure why our recentodintent trends and that of the proprietary highduaation sector genera
have been negative, we believe that sustainedsl@fdligh unemployment and the resulting lower m®rfce in job prospects are contribu
factors. The average 19% decline in our new sted@n2011 had an adverse impact on 2012 enrollisiene there were fewer students f
2011 continuing their education in 2012. We beliévweill take several quarters of new student gtowvt order to achieve overall enrolim
growth.

We cannot predict future enroliments or whether s&rdent enroliment will decline further, stabiliaeincrease in response to
economy or other factors. We can describe whatiw bur business model may look like financiallyder different enroliment scenarios.
implemented a 3% tuition increase in 2013 but waeek roughly flat revenue per student in 2013 authé Universitys continued mix shi
towards graduate and corporate sponsored studentgell as continued targeted use of scholarship2012 enrollment levels, we also wo
expect Strayer University’ expenses to grow 1% to 2% in 2013, reflectingaheualization of operating costs at the eight mamwpuse
opened during 2012, but that no additional campasesurrently planned for 2013. We expect thahat2012 revenue level, anticipated 2
expenses would lead to a 19-20% operating marg2®i8, and EPS in the $5.46-60 range. Each 1% increase (or decrease) in uevieon
2012 levels in 2013 will have an approximate 50iha®ints positive (or negative) impact on opemtinargin, and an approximate $C
positive (or negative) impact on earnings per shaieally, this model assumes an effective tax mt89.5% and 11,500,000 diluted shi
outstanding.

Three Months Ended March 31, 2013 Compared to Thredonths Ended March 31, 2012

Enrollment.Enrollment at Strayer University for the 2013 winterm, which began January 7, 2013 and ended MiB¢cl2013
decreased 5% to 47,926 students compared to 56td82nts for the same term in 2012. New studemtlements decreased 5% and contini
student enrollments also decreased 5%. Global emdindents increased 9% while students taking 1060%eir classes online (includi
campus based students) decreased 3%.

Revenues Revenues decreased 8% to $137.5 million in tte¢ duarter of 2013 from $149.5 million in the figuarter of 201:
principally due to 5% lower enroliments and 3% lowavenue per student.

Instruction and educational support expensastruction and educational support expenses deedeslightly to $73.4 million in ti
first quarter of 2013 from $73.8 million in thedtrquarter of 2012. Instruction and educationalpsupexpenses as a percentage of reve
increased to 53.4% in the first quarter of 201340.3% in the first quarter of 2012, largely doelte decline in tuition revenues.

Marketing expenseslarketing expenses increased by $2.2 million, &%1% $17.7 million in the first quarter of 2013 $15.!
million in the first quarter of 2012 largely due @ar expansion into new markets. Marketing expeases percentage of revenues increas
12.9% in the first quarter of 2013, from 10.3% fire tthird quarter of 2012, largely due to these mgps increasing while tuition reven
declined.

Admissions advisory expens@simissions advisory expenses decreased by $1.ibmithr 21%, to $5.4 million in the first quar
of 2013 from $6.8 million in the first quarter 0®22. Admissions advisory expenses as a percenfageenues decreased to 3.9% in the
quarter of 2013 from 4.5% in the first quarter 6.2, largely due to lower personnel costs.

General and administration expens&eneral and administration expenses decreasedn$llién, or 12%, to $11.1 million in tt
first quarter of 2013 from $12.6 million in the dirquarter of 2012, primarily due to a reductionpiofessional services and stdo#se:
compensation expenses. General and administratjgenses as a percentage of revenues decreasety 2bigh.1% in the first quarter of 20
from 8.5% in the first quarter of 2012.

Income from operationsncome from operations decreased $11.0 millior2%%0, to $29.9 million in the first quarter of 20f&8m
$40.9 million in the first quarter of 2012, duetie aforementioned factors.

Investment incom&Ve had no investment income in the first quarte2@3 compared to $1,000 in the first quarter df20

Interest expensénterest expense increased slightly by $0.1 mijllion7%, to $1.3 million in the first quarter of Z® compared 1
$1.2 million in the first quarter of 2012, due tigler average debt outstanding in the quarterypafttet by a lower interest rate.

Provision for income taxesncome tax expense decreased $4.3 million, or 26%$11.4 million in the first quarter of 2013 fr
$15.7 million in the first quarter of 2012, primigrdue to the decrease in income before taxedattible to the factors discussed above.
effective tax rate was 39.8% in the first quarte?@13 compared to 39.5% in the first quarter af20

Net incomeNet income decreased $6.8 million, or 28%, to $1wilion in the first quarter of 2013 from $24.0ltiwn in the firs
quarter of 2012 due to the factors discussed above.
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Liquidity and Capital Resources

At March 31, 2013, we had cash and cash equivatd#r$50.8 million compared to $47.5 million at Dedger 31, 2012, and $5:
million at March 31, 2012. At March 31, 2013, mosbur cash was invested in bank overnight deposits

On November 8, 2012, we entered into a second aadeawnld restated revolving credit and term loaneagest which is secured
our assets and provides for a $100.0 million remgj\credit facility and $125.0 million term loancféty with a maturity date of December :
2016. Proceeds from the new term loan were useubyooff $77.5 million outstanding under the orgirierm loan facility. We had |
outstanding balance under the prior revolving d¢riility on the day of closing. At March 31, 2Q48e had $124.2 million outstanding un
the new term loan and no balance outstanding uth@erevolving credit facility. In 2013, we are adied to repay $3.1 million of the te
loan.

For the three months ended March 31, 2013, we gtei$31.4 million of net cash from operating attés compared to $3€
million for the same period in 2012. Capital expiameés were $2.4 million for the three months endiéaich 31, 2013 compared to $
million for the same period in 2012. We do not plaropen any new campuses during 2013. We inv&2Bd million to repurchase comn
shares in the open market during the three momttiedeMarch 31, 2013. We had $70.0 million of shrepurchase authorization remainin
March 31, 2013.

In the first quarter of 2013, bad debt expense psreentage of revenues was 4.0% compared to 28%d same period in 20:
Days sales outstanding was 15 days at the enatdirgh quarter of 2013 compared to 14 days aetikof the first quarter of 2012.

Currently, we maintain our cash in mostly FDOIGured bank accounts and invest our excess caslomey market funds. We he
available $100 million under our revolving credicility. We believe that existing cash and cashivadents, cash generated from opere
activities, and if necessary, cash borrowed unigerévolving credit facility, will be sufficient tmeet our requirements for at least the ne:
months.

The table below sets forth our contractual committeeassociated with operating leases, and the viegotredit and term lo:
facilities as of March 31, 2013. Although they hdneen paid in the past, dividends are not a can@hcommitment and, therefore, have
excluded from this table.

Payments due by period (in thousar

Within 1 2-3 4-5 After 5

Total Year Years Years Years
Operating lease $ 23467 $ 40,507 $ 76,06¢ $ 57,79C $ 60,30¢
Term loan 124,21¢ 3,12¢ 10,15¢ 110,93¢ —
Total $ 35889 $ 43,63: $ 86,22: $ 168,72t $ 60,30¢
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ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

The Company is subject to the impact of interest changes and may be subject to changes in theethalues of its future investments.
Company invests its excess cash in bank overnighbslts, money market funds and marketable seesiriihe Company has not u
derivative financial instruments in its investmeuttfolio. Earnings from investments in bank ovghtideposits, money market mutual ful
and marketable securities may be adversely affantéloe future should interest rates decline, algfosuch a decline may reduce the int
rate payable on any borrowings by the Company uitsleevolving credit facility. The Compars/future investment income may fall shor
expectations due to changes in interest rateseiCttmpany may suffer losses in principal if fordedsell securities that have decline
market value due to changes in interest rates.fAaoch 31, 2013, a 1% increase or decrease indsteates would not have a material im
on the Company’s future earnings, fair values,ashcflows related to investments in cash equivaleninterest-earning marketable securities.

Changing interest rates could also have a negatipact on the amount of interest expense the Coynpaiurs. On November 8, 2012,
Company entered into a second amended and restatelding credit and term loan agreement providimga $100 million revolving crec
facility and a $125 million term loan facility. Bamwings under the $100 million revolving credit ifdg bear interest at LIBOR or a base |
plus a margin ranging from 2.00% to 2.50%, depamdin the Companyg’leverage ratio. Also on November 8, 2012, the gamy entered in
an additional interest rate swap arrangement @525 million term loan facility that fixes the @pany’s interest rate on the term loan fac
at an effective rate ranging from 2.85% to 3.35%peahding on the Comparsyleverage ratio, for the duration of the term loalthough ai
increase in LIBOR would not affect interest expeonsethe term loan, it would affect interest expenseany outstanding balance of
revolving credit facility and the fair value of tlmterest rate swap arrangement. For every 10G lpasits increase in LIBOR, the Comp
would incur an incremental $1.0 million in interesipense per year assuming the entire $100 miléoaolving credit facility were utilized, b
such an increase in LIBOR would not materially efffine value of the Company’s interest rate swap.

ITEM 4: CONTROLS AND PROCEDURES

a) Disclosure Controls and ProcedureThe Companys Chief Executive Officer and Chief Financial Offichave evaluated t
effectiveness of the Comparsydlisclosure controls and procedures as of Mar¢t2@13. Based upon such review, the Chief Exec
Officer and Chief Financial Officer have concluditht the Company has in place, as of March 31, 2@ffgéctive controls ar
procedures designed to ensure that informationinedjdo be disclosed by the Company (includingcitesolidated subsidiary) in t
reports it files or submits under the Securitiechange Act of 1934, as amended, and the rulesuhéee, is recorded, process
summarized and reported within the time period<ifipd in the Commissios’ rules and forms. Disclosure controls and proces
include, without limitation, controls and procedsidesigned to ensure that information requiredetdibclosed by an issuer in repor
files or submits under the Securities Exchange iciccumulated and communicated to the Comgamyanagement, including
principal executive officer or officers and prinaldinancial officer or officers, or persons perfong similar functions, as appropriate
allow timely decisions regarding required discl@s

b) Internal Control Over Financial Reportin. There have not been any changes in the Compamygrnal control over financial report

during the quarter ended March 31, 2013 that haatemnally affected, or are reasonably likely to enatlly affect, the Company’
internal control over financial reportin
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Item 1.

Item 1A.

Item 2.

PART Il — OTHER INFORMATION
Legal Proceedings

From time to time, the Company is involved in litgpn and other legal proceedings arising out efdfdinary course of its busine
On October 15, 2010, a putative securities clasrawas filed in the United States District Cofat the Middle District of Florid:
On March 20, 2012, the District Court granted trempanys motion to dismiss the complaint for failure tatsta claim, and tl
Eleventh Circuit Court of Appeals upheld that dissail on December 13, 2012. That dismissal becaeérthl disposition of tF
case on March 13, 2013, when the deadline expoeglaintiffs to request further appeal. A shareleolderivative action allegil
similar facts was filed in the Circuit Court of Fax County, Virginia, which action was voluntartiismissed by nonsuit on June
2012. There are no pending material legal procgmsdio which we are subject or to which our propestyubject.

Risk Factors

You should carefully consider the factors discusseRart I, “Item 1A. Risk Factors” in our AnnuakRort on Form 10 for the
year ended December 31, 2012, which could matgréfect our business. There have been no matenaiges to the risk fact
previously described in Part I, Item 1A includedtlire Company’s Annual Report on Form K(er the year ended December
2012. Those risks are incorporated herein by #fesrence. The risks described in our Annual Reporfform 10K are not the onl
risks facing our Company. Additional risks and utai@ties not currently known to us or that we entlty deem to be immater
also may materially adversely affect our business.

Unregistered Sales of Equity Securities and Use Bfoceeds

During the three months ended March 31, 2013, thragany invested $25.0 million to repurchase shefeesmmon stock under
repurchase prograrfl) The Companys remaining authorization for common stock repuselsavas $70.0 million at March 31, 2
for use during the remainder of 2013. A summarthefCompany’s share repurchases during the guarset forth below:

Approximate

Total numbe dollar value
of shares of shares the
purchased as may yet be

part of purchased
publicly under the
Total numbe announced plans or
of shares Average pric plans or programs ($
purchase paid per shat programs mil)
Beginning Balance (at 12/31/1 $ 95.(
January 29,97 $ 58.3¢ 29,97 $ 93.2
February 115,39( 51.9¢ 115,39( $ 87.%
March 349,72 49.3: 349,72( $ 70.(
Total (at 3/31/13) 495,08! $ 50.4¢ 495,08! $ 70.(
(1) The Compang repurchase program was announced on Novemb®03,f@r repurchases up to an aggregate amountsofrfiion in

value of common stock through December 31, 2004 Bbard of Directors amended the program on var@ates increasing t
amount authorized and extending the expiration,datsst recently on November 9, 2012 when the BadirDirectors increased t
amount authorized by an addition $100.0 million26d.2 and 201:

Iltem 3.

Item 5.

Defaults Upon Senior Securities
None
Other Information

Submission of Matters to a Vote of Security Holders

The Company held its 2013 Annual Meeting of Stodttrs on May 2, 2013. There were 11,119,592 shafeommon stoc
eligible to be voted at the Annual Meeting and 4@,092 shares were presented in person or repeesbgitproxy at the meeti
which constituted a quorum to conduct business.
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Iltem 6.

There were three proposals submitted to the Conipastgckholders at the Annual Meeting. All propesakre passed. The fil
results of voting on each of the proposals areboWs:

Proposal 1: To elect ten directors to the Boardafectors from the nominees named in the attachredypstatement to serve fo
term of one year or until their respective successwe elected and qualified.

Nominee Votes For Votes Against Abstain Broker Non-Vote
Robert S. Silberma 9,395,551 29,474 3,770 618,297
Robert R. Grusk' 9,393,10¢ 31,520 4,170 618,297
Dr. Charlotte F. Beasc 9,393,077 31,697 4,021 618,297
William E. Brock 9,049,04: 375,784 3,969 618,297
Dr. John T. Casteen, | 9,263,081 162,58¢ 3,126 618,297
Robert L. Johnso 8,939,957 484,667 4,171 618,297
Karl McDonnell 9,389,36¢ 35,803 3,624 618,297
Todd A. Milano 9,387,93: 36,793 4,070 618,297
G. Thomas Waite, Il 9,387,09¢ 37,626 4,071 618,297
J. David Wargc 9,401,611 23,113 4,071 618,297

Proposal 2: To ratify the appointment of PricewditenseCoopers LLP as the Corporatisnindependent registered pul
accounting firm for the fiscal year ending DecemBg&yr 2013.

Votes For Votes Against Abstain Broker Non-Vote
10,015,26: 28,430 3,401 0

Proposal 3: To conduct an advisory vote on the aamsption of the named executive officers.

Votes For Votes Against Abstain Broker Non-Vote
8,488,16: 928,41¢ 12,214 618,297

Entry into a Material Definitive Agreement

On May 2, 2013, the Company amended and restateHrttployment Agreement of Robert S. Silberman,dlateof April 6, 200
and as amended on March 11, 2005, in connectidnhigt previously disclosed transition from ChiefeExtive Officer to Executi\
Chairman. Under the amended Employment Agreememt, 3Mbermans term of employment is six years, and is renev
thereafter for one year terms unless the CompairoSilberman provides notice otherwise. The aneehaigreement provides fc
base salary of $665,000 per annum (subject to &mmer@ases for at least cost of living adjustmenir. Silberman is also eligit
to receive a target profit share of at least 125%ase salary, for each of the fiscal years duwhgch he is employed, upon meei
certain corporate and financial goals annually apged by the Board.

The Company also entered into an employment agnmeeoneMay 2, 2013 with Karl McDonnell, in connectiwith his promotion t
Chief Executive Officer. Under the Employment Agremt, Mr. McDonnell's term of employment is six seeand is renewalk
thereafter for one year terms unless the CompamyroMcDonnell provides notice otherwise. Under #yggeement Mr. McDonn¢
will receive a base salary of $665,000 per annuhjégt to annual increases for at least cost afdiadjustments). Mr. McDonn
is also eligible to receive a target profit shai@ 26% of base salary, for each fiscal year duvitnich he is employed, upon meei
certain corporate and financial goals annually appd by the Board, and an annual restricted sheast darget equivalent
$2,000,000, awarded at each annual meeting.

Exhibits

The exhibits required to be filed as part of thisa@Qerly Report on Form 1Q-are listed in the Exhibit Index attached heretd ar¢
incorporated herein by reference.
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SIGNATURES

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

STRAYER EDUCATION, INC.

By: /s/ Mark C. Browr

Mark C. Brown

Executive Vice President and Chief Financial
Officer

Date: May 3, 201
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Exhibit Index

Exhibit Description

10.1*t Employment Agreement, dated as of May 2, 2013, éetwStrayer Education, Inc. and Robert S. Silber

10.2*t Employment Agreement, dated as of May 2, 2013, éeitwStrayer Education, Inc. and Karl McDonr

31.1 Certification of Chief Executive Officer pursuantRule 13-14(a) of the Securities Ac

31.2 Certification of Chief Financial Officer pursuant Rule 13-14(a) of the Securities Ac

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe906 of the Sarbanes-
Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioB8e906 of the Sarbanes-
Oxley Act of 2002

101. INS XBRL Instance Documel

101. SCH XBRL Schema Docume

101. CAL XBRL Calculation Linkbase Docume

101. DEF XBRL Definition Linkbase Documel

101. LAB XBRL Label Linkbase Documer

101. PRE XBRL Presentation Linkbase Docum

* Filed herewith.
T Denotes management contract or compensatioroplarmrangement.
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Exhibit 10.1
AMENDED AND RESTATED EMPLOYMENT AGREEMENT

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT (tlsi © Agreement) is made and entered into as
May 2, 2013 (the “Effective Date”), by and betwegRRAYER EDUCATION, INC., a Maryland corporation & Company’), and ROBER’
S. SILBERMAN (the “ Executivé).

WHEREAS, the Executive has been employed by thegamy and currently serves as its Chief Execultiffee€ pursuar
to an employment agreement dated as of April 6120@ amended as of March 11, 2005; and

WHEREAS, the Company desires to continue to emfileyExecutive from and after the Effective Datethie capacity of it
Executive Chairman and the Executive desires téirmom to be employed by the Company in such neva@appursuant to the terms set fc
herein; and

WHEREAS, the Company and the Executive desire termhand restate the Prior Employment Agreemertsientirety, il
order to set forth the terms and conditions of Executives employment with the Company as Executive Chairmsammencing as of t
Effective Date;

NOW, THEREFORE, in consideration of the premises ainthe mutual covenants herein contained, igreed as follows:

1. Employment The Company hereby agrees to employ the Exexatid the Executive hereby agrees to be employehe
Company as its Executive Chairman upon the terrdscanditions set forth herein.

2. Term The Executive’s employment shall be for a tetine ( Employment Tern) commencing on the Effective Date ¢
subject to earlier termination under Section 8,ifxg on May 2, 2019 ; provided, however, that coemting on May 2, 2019 and e
May 2 thereafter, the Employment Term will autdicely be extended for an additional year unless, later than February 1 of the s¢
year, the Company or the Executive shall have givetten notice to the other that it or the Exeeeatias the case may be, does not wish to
the Employment Term extended.

3. Duties of the ExecutiveThe Executive shall serve as the Compsugxecutive Chairman with such responsibilitiesiee
reasonably assigned to him in his capacity as BkecChairman by the Company’s Board of Directgf'Board”), as well as Chairing ¢
Board and Shareholder meetings during the Employmerm. The Executive shall report solely to therpany’s Board of Directors (the “
Board”) and shall be assigned only those executive paitd management duties that are consistent watlEecutives position as Executi
Chairman of the Company. The Executive shall degobstantially all of his working time and his teforts, full attention and energies to
business of the Company; provided, however, thstiall not be a violation of this Agreement for Extive to (a) devote reasonable perioc
time to charitable and community activities andagigg in industry or professional activities (indituig membership on the board of direc
or governing body of other corporations or entitesl participation on governmental panels and casiomns), and/or (b) manage pers
business interests and investments, in each caemgas such activities do not interfere with feeformance of Executive’responsibilitie
under this Agreement. The Company shall incluéeBkecutive in the management slate for electioa disector (and Chairman of the Boe
at every stockholders’ meeting during the Employtiearm at which his term as a director would othisenexpire.




4, Compensation

€) Base SalaryDuring the Employment Term, the Company shajl fgathe Executive a base salary of not less
$ 665,000 per annum (the “ Base SafgryThe Board shall review Executive’s Base Salamually (after approval of the forthcoming year’
budget and receipt of the prior yeafinancial statements) and increase it by an atouitess than the increase in the consumer pribexi fo
the Washington, D.C. metropolitan area from the edrately preceding year.

(b) Annual Profit Share Awardin addition to the Base Salary, the Executivallshbe eligible to receive an ann
profit share award (the “ Profit Share Awdjdfor each fiscal year of the Company that ends dutive Employment Term, under the pt
sharing plan in effect for senior executives oé €@ompany (the “ Plaf), subject to the approval of the Compamghareholders as required
purposes of exemption from the limitations on dédidhilty imposed by Section 162(m) of the Interiévenue Code of 1986, as amended
“ Code"), and based upon the achievement of objectiveop@ance goals meeting the requirements for suemexion. The Executive’targe
Profit Share Award under the Plan for 2013 shalbBa5,000, and thereafter for each fiscal yearnduthe Employment Term shall be s
amount as shall be determined by the Board in decme with the Plan, but shall be at least 125%h®fExecutives Base Salary for the e
involved, provided that the Company achieves thgetad level of performance under the Plan for#hevant fiscal year. The targeted leve
performance required to earn the targeted Profir&Wward amount shall be as agreed by the Compensaommittee or the Executi
Committee of the Board, on the one hand, and tlezltive, on the other hand.

(c) Restricted Share Units and Optionshe Executive currently holds 200,000 RestricBtdck Units (“Units)
pursuant to an Amended and Restated Restrictedk $tgreement Converting Restricted Stock to DeferRabtricted Stock Units betwe
Executive and the Company dated as of March 223 ZRestricted Stock AgreementThe Restricted Stock so converted was origil
issued as follows: 183,680 shares on February Q09 Zthe “2009 Shares”) under the Company’'s Ament@2b5 Stock Option Plan 199¢
Plan™) and 16,320 shares on February 14, 2012 (‘28&2 Shares”) under the Company’s 2011 Equity @ensation Plan (2011 Plan”
Notwithstanding any other term of this Agreemené Restricted Stock Agreement, the 1996 Plan o2@id Plan, all Units shall vest in full
the earlier to occur of February 10, 2019 (provitiesl performance criteria therein are achievedfasich date), upon a COC Termination
defined in Section 8(a) hereof) or upon any otteemination of the Executive’ employment without Cause under Section 8(a),
Executives death or Disability under Section 8(c) or 9(b)¢i this Agreement, or upon any direct or indiremmination by the Company
Executives 409A Service without Cause (as defined in Se@i@)) prior to February 10, 2019. The Executiverently holds options issu
pursuant to the 2011 Plan (“Options”) to purcha8,000 shares of the CompasyCommon Stock under a stock option agreement
February 15, 2013 (“Stock Option AgreementNotwithstanding any other term of this Agreemehi 2011 Plan or the Stock Opt
Agreement, and in addition to the other vestinghévelescribed in the Stock Option Agreement, ali@s shall vest in full on any terminat
of the Executives employment without Cause under Section 8(a) li¢otber than a COC Termination, as terminationsannection with
Change in Control event hereunder which are nog¢ratise covered by Section 8(a) shall instead besigmd by the Change in Contr:
Resulting in Termination” provision of the Stock t@m Agreement), upon Executiwedeath or disability under Section 8(c) or 9(Ip)6r upoi
any direct or indirect termination by the ComparEgecutives 409A Service without Cause (as defined in Se@i@)) prior to February 1
20109.




5. Executive Benefits

€) General In addition to the compensation described intiBeel, during the Employment Term, the Companyl
make available to the Executive, on the most fablerterms and conditions available to executive madagement employees of the Comp
(i) all Company sponsored employee benefit planarceingements and such other usual and customasfitsenow or hereafter gener:
available to employees of the Company, and (ilhdoenefits and perquisites as may be made availatdenior executives of the Compan
a group, including, without limitation, equity andsh incentive programs, director and officer inage which includes coverage for servic
other boards of directors at the request of the @y, governmental panels, etc., vacations, amgémstnt, deferred compensation and we
plans.

(b) AttorneysFees. The Company shall pay or reimburse the Execufibreall reasonable attorney$ees an
disbursements incurred by the Executive in conoaatiith the negotiation and execution and enforgdroéthis Agreement.

6. ExpensesThe Company shall also pay or reimburse the Hkex for reasonable and necessary expenses idchyréhe
Executive in connection with his duties on behélfr@ Company in accordance with the expense poliche Company applicable to memt
of senior management of the Company.

7. Place of Performancdn connection with his employment by the Compamyless otherwise agreed by the Executive
Executive shall be based at the principal execubffices of the Company in Herndon, Virginia, excégr travel reasonably required
Company business and the Company shall provid&Exeeutive with appropriate office facilities, suppstaff and resources to perform
duties at such location.




8. Termination

€)) Termination By the Company with@guse. The Executives employment hereunder and the Employment
may be terminated by the Company for any reasowiiyen notice as provided in Section 18. For jmsgs of this Agreement, the Execu
will be treated as having been terminated by then@my without Cause if the Executive terminatesenigployment with the Company un
the following circumstances: (i) the Company brescany material provision of this Agreement arnld ta cure such breach within thirty (C
calendar days after receiving notice thereof fréva Executive; (ii) the Company directly or indidgctauses a material reduction in
Executives title, authority, functions, duties or resporidileis as provided in Section 3 and the Companig f@i restore to the Executive s
authority, functions, duties or responsibilitiesthim thirty (30) calendar days after receiving petithereof from the Executive; or (jii)
Executive resigns for any reason, or without reashming the thirty day period immediately followirthe six month anniversary of
first occurrence after the Effective Date herefoh 6Change in Control” of the Company (as defime@&ection 11) (a “COC Termination”Jn
the event of such a termination without Cause @msto any of subsections 8(a) (i)-(iii) above ay ather termination of the Executige’
employment by the Company for any reason other @ause (as defined in Section 9(d) herein), thectiee shall be entitled to the payme
and benefits set forth in Section 9(a).

(b) Termination By the Company for Gausr Voluntary Termination By the ExecutiveThe Executive me
voluntarily terminate his employment under this égment at any time by notice to the Company asigedvin Section 18. In the event ¢
termination of the Executive’employment by the Executive during the EmploymBstm other than pursuant to Section 8(a) hered
termination by the Company for Cause (as define8antion 9(d) herein) during the Employment Terne, Executive shall be entitled to
payments and benefits set forth in Section 9(b).

(c) Termination Due to Death or Disabpil In the event of a termination of the Executsvemployment during tl
Employment Term due to death or Disability (as miedi herein), the Executive shall be entitled topagments and benefits set forth in Sec
9(c).

9. Compensation and Benefits Upon Teatiwn of Employment

€) Termination by Company Without Gaudf the Executives employment hereunder is terminated by the Con
(including within the meaning of any of subsecti@ta)(i)-(ii) herein) for any reason other than for Causedafined in Section 9(d) here
during the Employment Term, the Company shall biggated to pay to the Executive the following temaion payments and make avail
the following benefits:

0] Accrued Rights The Company shall within ten (10) days of théedaf termination pay the Executiv
lump-sum amount equal to the sum of (A) his earned hptigd Base Salary through the date of termina{iBh,any earne
but unpaid Profit Share Award under Section 4(b)vab and (C) any business expenses due to the fedtom the
Company as of the date of termination. In addjtitie Company shall provide to the Executive alfrpants, rights ar
benefits due as of the date of termination undertéhms of the Comparg/’employee and fringe benefit plans and prog
(other than severance plans or programs) in whiehBxecutive participated during the EmploymentnT ¢together wit

such lump-sum payment, the “ Accrued Rights




(i) Severance PaymeniThe Company shall within thirty (30) days of tbate of termination pay t
Executive a lump sum payment in an amount equéhjahree times the Base Salary (at the highest irateffect for an
period prior to the date of termination), plus {B)the case of a COC Termination only, three titheslatest previous Prc
Share Award actually paid.

(iii) Medical Benefits For a period of three (3) years following théedaf termination, except as provides
Section 9(f), the Company will arrange to provile Executive with medical benefits substantiaityikar to those that tt
Executive was receiving or entitled to receive indiately prior to the date of termination, providisat if and to the exte
that any benefit described in this paragraph is erotannot be paid or provided under any policygnplprogram ¢
arrangement of the Company or any subsidiary, asctise may be, then the Company will itself payrmvide for thi
payment to the Executive, his dependents and hmaedis, of such benefits.

(iv) Units and Options As of the date of the Executigetermination hereunder for any reason, inclu
under Section 8(a) hereof, (other than a voluntasygnation or termination for Cause covered bytiSe®(b) below), an
unvested Units and Options then held by the Exeewgihall immediately and fully vest.

(b) Voluntary Resignation or Terminatifor Cause or Change in Status of Employmexi) If the Executives
employment hereunder is terminated during the Eympént Term because of his voluntary resignatiohgothan pursuant to Section 8(a) or
(b)(ii)) in order for the Executive to serve irsanior position (including elected official) inclal, State or Federal government, or in any no
profit entity or tax-exempt organization which pdagn advocacy role or is active in research oeldging policy proposals related to the pos
secondary education sector, as at least a pag ofission, and which does not constitute a “NoofiPCompetitor’as defined in Section 14
hereof, (1) the Company shall have no further albiams to the Executive under this section, extepay or provide to the Executive any
all Accrued Rights, (2) Options shall immediatedst pro rata, in an amount equal to the percerghtime that has elapsed through the da
termination in the time period from February 1512Qhrough February 15, 2015, and (3) Units smathediately vest pro rata, in an amc
equal to the percentage of time that has elapseddh the date of termination in the time pericahirFebruary 10, 2009 to February 10, 2
(as to the Units converted from the 2009 Sharesd) ianthe time period from February 14, 2012 thtodggbruary 10, 2019 (as to Ui
converted from the 2012 Shares); provided thatailare to meet the performance criteria in the Retsd Stock Agreement then exist, and
balance of unvested Units and Options that hasvested on such a pro rata basis shall terminateettrately and be of no further force
effect. (ii) If the Executive elects to relinghisis title and duties as Executive Chairman (othan pursuant to Section 8(a) or 9(b)(i))
agrees to remain employed by the Company in a d¢ggand with title, duties and responsibilitiescaptable to him) whereby he is provic
bona fide services to the Company (“409A Servicg)as to meet the service criteria required byi@eet09A of the Internal Revenue Ci
(“Section 409A"),or to serve as a Director or consultant, if appedprand satisfactory to both the Company and ttec&ive, all Units she
continue to vest during such 409A Service and srest in full on the earlier of February 10, 2q&9suming the performance criteria the
are met as of such date) or upon a COC Terminatiany other direct or indirect termination of su3®A Service without Cause (as defi
under Section 8(a)) or upon Executiweleath or Disability. In the event that Executects to relinquish his title as Executive Chaimani
remain employed to provide 409A Service or othevise as aforesaid, the Executive and Company stegjbtiate and execute a mutu
agreeable amendment to this Agreement which sheltbrappropriate changes to the title, duties, coisgt@on and other terms specified he
to reflect such change in Executiseggmployment status. In such amendment, the poogiof Section (8)(a), related to a Terminationtig
Company without Cause, and the provisions of 9@lated to a Termination by the Company for Cagkall remain in full effect as relatec
Executives employment in providing 409A Service or othervamr as aforesaid. (For the avoidance of doubth&extent any volunta
change in employment status may be characterizélérugither subsection 9(b)(i) or 9(b)(ii), Execetighall elect which subsection sl
apply.) (iii) If the Executives employment hereunder is terminated during the I&mnpent Term by the Company for Cause (as defim
Section 9(d) hereof) (1) the Company shall haveunther obligations to the Executive under thistieet; except to pay or provide to
Executive any and all Accrued Rights, and (2) allested Units and Options shall terminate immebjiated be of no further force or effect.




(c) Disability; Death If the Executives employment hereunder is terminated during thel&npent Term by reas:
of the Executive Disability (as defined herein)death, the Company shall pay and provide the Erec(dr his legal representative or est
with the following:

0] Accrued Rights The Company shall pay and provide to the Exegeufor his legal representative
estate) any and all Accrued Rights, including &ddility or life insurance benefits as applicable;

(i) Salary Continuation The Company shall provide the Executive (orléiml representative or estate) v
continued payment of the Executive’s thamrent Base Salary for a period of 12 months; e, that such payments sl
be reduced (but not below zero) by all amounts payéblthe Executive (or his legal representativeatestbeneficiaries
dependents) under any Company-provided life insigam disability benefit plans.

(iii) Units and Options As of the date of the Executigetermination under this paragraph, any unvestdts
and Options shall immediately and fully vest.




(d) Termination for CauseFor purposes of this Agreement, “Cause” shakhme

0] the willful and continued failure by tRxecutive substantially to perform his duties heder (other the
any such failure resulting from the Executive’s @hidity or the Company breach of this Agreement), which failure is nt
cannot be cured within thirty (30) business daysrahe Company has given written notice theredhé&Executive specifyir
in detail the particulars of the acts or omissidasmed to constitute such failure,

(i) the engaging by the Executive in willfalisconduct which is materially injurious to the Qumamy
monetarily or otherwise,

(iii) the Executive’s conviction of, or &y of a plea of nolo contendere with respect t, &lony, or

(iv) the Executive’ breach of any material provision of this Agreeménthe Executive fails to cure st

breach within thirty (30) business days after tlwen@any has given written notice thereof to the bHxge.

For purposes of this definition, no act, or failtmeact, on the Executive’s part shall be considévéllful” unless done, or omitted to be dc
by the Executive in bad faith and without reasoedtglief that the Executive'action or omission was in the best interesta®@Qompany. Tt
Executive shall not be deemed to have been teradrfar Cause unless and until the Board finds thetExecutives termination for Cause
justified and has given the Executive written netaf termination, specifying in detail the partard of the Executiv's conduct found by tl
Board to justify such termination for Cause.

(e) Disability Defined “Disability” shall mean the Executiveinability to perform the duties of his positiotitiwthe
Company by reason of a medically determined physicenental impairment which has existed for a candus period of at least 26 weeks
which, in the written judgment of a physician,ikely to be of indefinite duration or to result ieeath.

No Obligation to Mitigate The Executive is under no obligation to mitiga@mages or the amount of |
payment provided for hereunder by seeking otherl@ynpent or otherwise; provided, however, that theedutives coverage under t
Companys medical benefit plans will terminate when the &xve becomes covered under any employee mediaal pade available |
another employer. The Executive shall notify ttempany within thirty (30) days after the commencehwf any such benefits.




10. Certain Additional Payments by @@mpany.

€)) Anything in this Agreement to the comgraotwithstanding and except as set forth belowthie event it shall |
determined that any Payment would be subject tcEtt@se Tax, then the Executive shall be entitledeiceive an additional payment (the
GrossUp Payment) in an amount such that, after payment by the Exexwif all taxes (and any interest or penaltiesosgul with respect
such taxes), including, without limitation, any amee taxes (and any interest and penalties impostgd respect thereto) and Excise
imposed upon the Gross-Up Payment, the Executitagnsean amount of the Groklp Payment equal to the Excise Tax imposed upa
Payments. Notwithstanding the foregoing provisiohthis Section 10(a), if it shall be determinkdttthe Executive is entitled to the Grags-
Payment, but that the Parachute Value of all Paysngmes not exceed 110% of the Safe Harbor Amahbet no Gros&p Payment shall |
made to the Executive and the amounts payable uhdeAgreement shall be reduced so that the Patactialue of all Payments, in 1
aggregate, equals the Safe Harbor Amount; provitted,if the reduction of the amount payable urities Agreement would not result it
reduction of the Parachute Value of all Paymentthto Safe Harbor Amount, no amounts payable urtisr Agreement shall be redur
pursuant to this Section 10(a), and the GtdpdPayment shall be made. The reduction of theuatsgpayable hereunder, if applicable, she
made by first reducing the payments under Sect{a)(i), unless an alternative method of reducti®mrlected by the Executive, and in
event shall be made in such a manner as to maxitihéz&alue of all Payments actually made to thechtiee. For purposes of reducing
Payments to the Safe Harbor Amount, only amoungalde under this Agreement (and no other Paymeshts) be reduced.

(b) Subject to the provisions of Sectionc)0éll determinations required to be made undisr $lection 10, includir
whether and when a Gross-Up Payment is requiredatiount of such Grod$p Payment and the assumptions to be utilizedrimiag at sucl
determination, shall be made by PriceWaterhouse€sopr such other nationally recognized certifi@Blic accounting firm as may be agr
to by the Company and the Executive (the “ Accoumftirm”). The Accounting Firm shall provide detailed suppagtcalculations both to t
Company and the Executive within 15 business déykeoreceipt of notice from the Executive thatréhbas been a Payment or such e:
time as is requested by the Company. All feeseaqiénses of the Accounting Firm shall be bornelygdig the Company. Any determinat
by the Accounting Firm shall be binding upon then@any and the Executive. As a result of the uag&t in the application of Section 4¢
of the Code at the time of the initial determinatlyy the Accounting Firm hereunder, it is posstibigt GrosdJp Payments that will not ha
been made by the Company should have been madéihderpayment), consistent with the calculations required to be enlagreunder.
the event the Company exhausts its remedies pursu&ection 10(c) and the Executive thereafteedgiired to make a payment of any Ex
Tax, the Accounting Firm shall determine the amanfnthe Underpayment that has occurred and any sunclerpayment shall be promg
paid by the Company to or for the benefit of the&ixive.

(c) The Executive shall notify the Companywiriting of any claim by the Internal Revenue Seg\that, if successfi
would require the payment by the Company of thes&up Payment. Such notification shall be given amsas practicable, but no later t
10 business days after the Executive is informedriting of such claim. The Executive shall apprthe Company of the nature of such c
and the date on which such claim is requested tpalie The Executive shall not pay such claim ptiothe expiration of the 3@ay perio
following the date on which the Executive givestsumotice to the Company (or such shorter periodrendn the date that any paymen
taxes with respect to such claim is due). If themPany notifies the Executive in writing prior tbet expiration of such period that
Company desires to contest such claim, the Exezstiall:

0] give the Company any informationgeaably requested by the Company relating to slaiimg




(i) take such action in connection with cetitgy such claim as the Company shall reasonalgyest it
writing from time to time, including, without lindtion, accepting legal representation with respecsuch claim by ¢
attorney reasonably selected by the Company,

(iii) cooperate with the Company in goaitH in order effectively to contest such claimgan

(iv) permit the Company to participate in amggeedings relating to such claim; provided, howegetteat th
Company shall bear and pay directly all costs aqmeeses (including additional interest and pergliiecurred in connectic
with such contest, and shall indemnify and hold Executive harmless, on an aftax basis, for any Excise Tax or incc
tax (including interest and penalties) imposed assalt of such representation and payment of arstisexpenses. Withc
limitation on the foregoing provisions of this Seat 10(c), the Company shall control all proceedigken in connectic
with such contest, and, at its sole discretion, mague or forgo any and all administrative appgaisceedings, hearings ¢
conferences with the applicable taxing authorityréspect of such claim and may, at its sole digmreteither direct tt
Executive to pay the tax claimed and sue for angfor contest the claim in any permissible manaed, the Executive agre
to prosecute such contest to a determination befoyeadministrative tribunal, in a court of initjakrisdiction and in one
more appellate courts, as the Company shall deternpirovided, however, that, if the Company direhts Executive to p:
such claim and sue for a refund, the Company sltlsddnce the amount of such payment to the Execuiivan interestree
basis, and shall indemnify and hold the Executiaentiess, on an aftéax basis, from any Excise Tax or income
(including interest or penalties) imposed with exspto such advance or with respect to any impirtedme in connectic
with such advance; and provided, further, that extgnsion of the statute of limitations relatingpyment of taxes for t
taxable year of the Executive with respect to whicich contested amount is claimed to be due idddnsolely to suc
contested amount. Furthermore, the Compamgntrol of the contest shall be limited to issuéth respect to which tl
GrossUp Payment would be payable hereunder, and theufixecshall be entitled to settle or contest, @&dhse may be, a
other issue raised by the Internal Revenue Seoriemy other taxing authority.

(d) If, after the payment of any Grags-Payment or the receipt by the Executive of amwam advanced by t
Company pursuant to Section 10(c), the Executiwimes entitled to receive any refund with respecuch Gros&Jp Payment or claim, tl
Executive shall promptly pay to the Company the amdcof such refund (together with any interest paidcredited thereon after ta:
applicable thereto). If, after the receipt by Ewecutive of an amount advanced by the Companyupatso Section 10(c), a determinatio
made that the Executive shall not be entitled rafund with respect to such claim and the Compdogs not notify the Executive in writi
of its intent to contest such denial of refund ptmthe expiration of 30 days after such detertimma then such advance shall be forgiven
shall not be required to be repaid and the amolustich advance shall offset, to the extent thertbef amount of Grosgp Payment required
be paid.




(e) Notwithstanding any other provision bistSection 10, the Company may, in its sole dismmewithhold and pe
over to the Internal Revenue Service or any othplieable taxing authority, for the benefit of thgecutive, all or any portion of any Grogg-
Payment, and the Executive hereby consents towiticholding.

® Definitions The following terms shall have the following me®ys for purposes of this Section 10.

() “ Excise Tax shall mean the excise tax imposed by Section 49880Code, together with any interes
penalties imposed with respect to such excise tax.

(i) “ Parachute Valutof a Payment shall mean the present value as afateof the Change of Control
purposes of Section 280G of the Code of the pomibsuch Payment that constitutes a “parachute payhunder Sectio
280G(b)(2), as determined by the Accounting Firmplarposes of determining whether and to what attenExcise Tax wi
apply to such Payment.

(iii) A “ Payment' shall mean any payment or distribution in the ratafrcompensation (within the meaning
Section 280G(b)(2) of the Code) to or for the bénsfthe Executive, whether paid or payable punsua this Agreement
otherwise.

(iv) The “_Safe Harbor Amouritmeans 2.99 times the Executive’s “base amounithin the meaning «

Section 280G(b)(3) of the Code.

(v) “ Value’ of a Payment shall mean the economic present wdlaé?ayment as of the date of the Chani
Control for purposes of Section 280G of the Codegetermined by the Accounting Firm using the distoate required t
Section 280G(d)(4) of the Code.

11. Change in ControlAs used herein, a_* Change in Conttobf the Company shall mean the occurrence of anthe
following:

€)) The acquisition by any individual, eptior group (within the meaning of Section 13(d)¢8) 14(d)(2) of th
Securities Exchange Act of 1934, as amended (#echange Act)) (a “ Person’) of beneficial ownership (within the meaning ofile 13d3
promulgated under the Exchange Act) of more th&¥ 80 either: (i) the then- outstanding shares ef @ompanys Common Stock or (i) tl
combined voting power of the then-outstanding \@securities of the Company entitled to vote gdhenathe election of directors (Voting
Stock™); provided, however, that for purposes of this sutiseda), the following shall not constitute a @ga in Control: any acquisition
any Person pursuant to a transaction which complitrsclauses (i), (ii) and (iii) of subsection (@) this Section 11; or

10




(b) Individuals who constitute the BoarfdDirectors of the Company as of the date he(daf “ Incumbent Board)
cease for any reason (other than death or disgbilit constitute at least a majority of the Boapdpvided, however, that any individ
becoming a director subsequent to the date herko$evelection, or nomination for election by ther(panys shareholders, was approved
vote of at least a majority of the directors themeprising the Incumbent Board (either by a spedifite or by approval of the proxy staten
of the Company in which such person is named asnginee for director, without objection to such noation) shall be considered as tho
such individual were a member of the Incumbent Bphut excluding for this purpose any such indigidwhose initial assumption of offi
occurs as a result of an actual or threatenedi@hecontest (within the meaning of Rule 18h-0f the Exchange Act) with respect to the ela
or removal of directors or other actual or threatksolicitation of proxies or consents by or onaebf a Person other than the Board or ar
the Investors; or

(c) Consummation of a reorganization, memgeronsolidation or sale or other disposition Ibfoa substantially all ¢
the assets of the Company with or to any PersohBfasiness Combinatiol), in each case, unless, following such Business Caatibin, (i
all or substantially all of the individuals and iéies who were the beneficial owners, respectivefthe Common Stock and Voting Stock of
Company immediately prior to such Business Comimnalbeneficially own, directly or indirectly, motéan 50% of, respectively, the then.
outstanding shares of common stock and the combingdg power of the theputstanding voting securities entitled to vote gafe in the
election of directors, as the case may be, of thigyeresulting from such Business Combination I{iding, without limitation, an entity whic
as a result of such transaction owns the Compargll@r substantially all of the Compasyassets either directly or through one or t
subsidiaries) in substantially the same proportietative to each other as their ownership, imntetligorior to such Business Combination
the Common Stock and Voting Stock of the Compasythe case may be, (ii) no Person (excluding antigyemesulting from such Busine
Combination or any employee benefit plan (or relateist) sponsored or maintained by the Compangueh entity resulting from su
Business Combination) beneficially owns, directhiralirectly, more than 50% of, respectively, theroutstanding shares of common stoc
the entity resulting from such Business Combingtarthe combined voting power of the themtstanding voting securities of such corpore
except to the extent that such ownership existeat pv the Business Combination and (iii) at lemshajority of the members of the boar:
directors of the corporation resulting from suctsBess Combination were members of the IncumbeatdBat the time of the execution of
initial agreement, or of the action of the Boardyiding for such Business Combination; or

(d) Approval by the shareholders of @@mpany of a complete liquidation or dissolutiortted Company.
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12. Confidentiality Agreement

€) The Executive acknowledges that, indberse of his employment by the Company, he willnatly have access
and become informed of confidential or proprietarfprmation which is a competitive asset of the @amy (“_ Confidential Informatiori),
including, without limitation, (i) the terms of argreement between the Company and any employs@neer or supplier, (ii) pricing strate:
(iii) merchandising and marketing methods, (iv) quot or course development ideas and strategig¢syniversity and Company person
training and development programs, (vi) financedults, (vii) strategic plans and demographic asey (viii) proprietary computer and syst:
software, and (ix) any nopublic information concerning the Company, its eoypks, suppliers or customers. The Executive agiesd h
will keep all Confidential Information in strict ofidence during his employment by the Company dmdeafter, and will never directly
indirectly make known, divulge, reveal, furnish, kmaavailable, or use any Confidential Informati@xdept in the course of his regt
authorized duties or as otherwise authorized omlbeli the Company). The Executive agrees thatbthleations of confidentiality hereunc
shall be in effect at all times during the Employm&erm and shall survive termination of his emphant at the Company for a period of
(6) years thereafter regardless of any actuallleged breach by the Company of this Agreementessiland until any such Confiden
Information shall have become, through no faulthef Executive, generally known to the public or Ehe=cutive is required by law to mé
disclosure (after giving the Company notice aneépportunity to contest such requirement). The Hiee’s obligations under this Section
are in addition to, and not in limitation of or preption of, all other obligations of confidentiglitvhich the Executive may have to
Company under general legal or equitable principles

(b) Except in the ordinary course of @@mpanys business, or as otherwise authorized on behéafeo€ompany, tt
Executive may not make or cause to be made, angggpuictures, duplicates, facsimiles or otheradpctions or recordings or any abstrac
summaries including or reflecting Confidential Infation. All such documents and other property ilvad to the Executive by the Comp
or otherwise acquired or developed by the Comp#ayl sit all times be the property of the Compabipon termination of the Executive’
employment with the Company, the Executive willuretto the Company or destroy any such documentsthar property of the Compa
which are in the possession, custody or contrahefExecutive; provided that the Executive may r@mna copy in his possession (tc
treated confidentially under this Section 12) of aformation necessary for the Executive to enddnis legal rights under this Agreement ¢
file applicable tax returns.

(c) Without the prior written consenttbe Company, except in the ordinary course ofGbenpanys business, or
enforce his legal rights under this Agreement qrpsut any tax filings referenced under subsectimnapove, or to comply with any le
disclosure requirement referenced in subsectioalfaye, the Executive shall not at any time follogvthe date of this Agreement use for
benefit or purposes of the Executive or for thedfi¢ior purposes of any other person, firm, paghgr, association, trust, venture, corpore
or business organization, entity or enterpriseiseldse in any manner to any person, firm, partriprsassociation, trust, venture, corporatio
business organization, entity or enterprise anyfidential Information.
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13. Investment in Company Common Stockhe Executive shall while the Executiseémployment with the Compe
continues, hold Company Common Stock having aevatleast equal to 70% of the amount of his Badar$as in effect from time to time.

14. Covenant Not to Compete

(a) For six (6) years after the date of teation of employment hereunder , the Executikallsnot, directly
indirectly, individually or on behalf of any othperson or entity, (A) engage or have an econontarest in (whether as owner, stockhol
partner, lender, consultant, employee, agent aratise) any business, activity or enterprise whscthen directly competitive with a mate
portion of the business, taken as a whole, of the@any and of any division or operation of the Campand of the Comparg/subsidiarie
(collectively, the “_Company Grouf) in any region of the United States in which suckibess is then being conducted, it being under
that the Company Group currently is engaged prignami the business of for-profit post-secondary @ation for working adults and non-
traditional adult students, or (B) hire or emplay gerson who has been an employee of any memhke @ompany Group at any time wit
12 months prior to the Executiwetermination of employment or solicit, aid or ilmgusuch person to leave his or her employment &
member of the Company Group to accept employmetit amy other person or entity. It is agreed thp&fly education entity which
primarily engaged in the not for profit pasgcondary education sector will not be deemedeta llirect competitor of the Company Gr
hereunder unless: (y) such entity meets the damdtmaterial competition standard with the busirtéshe Company Group in any partict
region as set forth in subsection 14(a)(A) abowe, @) a material portion of such entgtuition and fee revenue is derived from workicgl¢
and non-traditional adult students who have denmigcacharacteristics consistent with the demogmapinofile of the Compang’ priman
student body (any such entity meeting (y) and @yva being referred to herein as a “Non-Profit Cetitpr”), (ii) the Executives ownership ¢
less than 1% of any class of stock in a publicaded corporation or his membership on any boédirectors that is permissible under Sec
3 hereof shall not be deemed a breach of this @ed#, and (iii) nothing herein shall be constriedprohibit general solicitation
employment by means of advertising.

(b) The Executive acknowledges and agressalviolation of Section 12 and the foregoing fsmns of this Sectic
14 (referred to collectively as the Confidentialitgd Noncompetition Agreement) would cause irrdplarbarm to the Company, and that
Companys remedy at law for any such violation would bedieguate. In recognition of the foregoing, the Exiee agrees that, in addition
any other relief afforded by law or this Agreemeantluding damages sustained by a breach of thieéwgent, and without the necessit
proof of actual damages, the Company shall haveitiint to seek specific enforcement of this Agreeam which may include, among ot
things, temporary and permanent injunctions, ingahe understanding of the undersigned partiestdi¢hat seeking damages and injunct
shall all be proper modes of relief and are ndida@onsidered as alternative remedies.
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15. Adgreement This Agreement supersedes any and all priorcarmbntemporaneous agreements, either oral or itng,
between the parties hereto, with respect to th¢estlmatter hereof. Each party to this Agreemearknawledges that no representati
inducements, promises, or other agreements, ocallgtherwise, have been made by any party, or anamting on behalf of any pai
pertaining to the subject matter hereof, which @oé embodied herein, and that no prior and/or copt@aneous agreement, statemel
promise pertaining to the subject matter heredfithaot contained in this Agreement shall be validinding on either party.

16. Withholding of TaxesThe Company may withhold from any amounts payaipider this Agreement all federal, state,
or other taxes as the Company is required to withporsuant to any law or government regulationuiing.
17. Successors and Binding Agreement
€) The Company will require any successehether direct or indirect, by purchase, mergemsotidation

reorganization or otherwise) to all or substantiall of the business or assets of the Companwydsgement in form and substance satisfa
to the Executive, expressly to assume and agreerform this Agreement in the same manner andds#me extent the Company woulc
required to perform if no such succession had tgtece. This Agreement will be binding upon andrénto the benefit of the Company .
any successor to the Company, including withouitéitton any persons acquiring directly or indirgcll or substantially all of the busines:
assets of the Company whether by purchase, mergesplidation, reorganization or otherwise (anchssieccessor shall thereafter be dee
the “ Company for the purposes of this Agreement), but will mdbherwise be assignable, transferable or deledabtbe Company.

(b) This Agreement will inure to the leéih of and be enforceable by the Executivpersonal or legal representati
executors, administrators, successors, heirsjluistes and legatees.

(c) This Agreement is personal in nature mgither of the parties hereto shall, without tbesent of the other, assi
transfer or delegate this Agreement or any rightshldigations hereunder except as expressly pravideSections 17(a) and 17(b). With
limiting the generality or effect of the foregointhe Executives right to receive payments and benefits hereumdémot be assignabl
transferable or delegable by him, whether by pledgeation of a security interest, or otherwis@gothan by a transfer by the Executs/aiill
or by the laws of descent and distribution andhievent of any attempted assignment or transferary to this Section 17(c), the Comp
shall have no liability to pay any amount so atteedpgo be assigned, transferred or delegated.

18. Notices For all purposes of this Agreement, all commatians, including without limitation notices, contg requests
approvals, required or permitted to be given hedeunwill be in writing and will be deemed to haveeb duly given when hand deliverec
dispatched by electronic facsimile transmissionti{weceipt thereof confirmed), or five (5) businesys after having been mailed by Un
States registered or certified mail, return recegumuested, postage prepaid, or three business aftgrshaving been sent by a nation
recognized overnight courier service such as Fé@emaress, UPS, or similar courier service, addrdds the Company (to the attention of
Secretary of the Company) at its principal exeautifices and to the Executive at his principaidesce, or to such other address as ¢
party may have furnished to the other in writingl am accordance herewith, except that notices ahghs of address shall be effective
upon receipt.
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19. Governing Law The validity, interpretation, construction anerformance of this Agreement will be governed bd
construed in accordance with the substantive lawbke State of Maryland, without giving effect teetprinciples of conflict of laws of su
State.

20. Validity. If any provision of this Agreement or the apation of any provision hereof to any person oruwinstances
held invalid, unenforceable or otherwise illegak remainder of this Agreement and the applicatibsuch provision to any other persot
circumstances will not be affected, and the provisio held to be invalid, unenforceable or othesiliegal will be reformed to the extent (¢
only to the extent) necessary to make it enforegalallid or legal.

21. Survival of Provisions Notwithstanding any other provision of this Agneent, the partiestespective rights ai
obligations hereunder, will survive any terminatimnexpiration of this Agreement or the terminatmfnthe Executives employment for ar
reason whatsoever.

22. MiscellaneousNo provision of this Agreement may be modifie@jved or discharged unless such waiver, modificai
discharge is in writing and signed by the partyiagfawhom such modification, waiver or dischargesasight to be enforced. No waiver
either party hereto at any time of any breach leydther party hereto or compliance with any coaditdr provision of this Agreement to
performed by such other party will be deemed a &radf similar or dissimilar provisions or condit®at the same or at any prior or subsec
time. Unless otherwise noted, references to “Bastiare to sections of this Agreement. The captioes! uis this Agreement are designed
convenient reference only and are not to be usethéopurpose of interpreting any provision of tAgreement.

23. Counterparts This Agreement may be executed in one or mormtesparts, each of which shall be deemed to |
original but all of which together will constitutae and the same agreement.

24, Board Membership

€) The Executive shall recuse himself fralirdecisions and actions taken by the Board wa#ipect to this Agreeme
including without limitation, decisions whether tB®mpany will give any notice that the Employmeet shall not be extended pursuat
Section 2 and any decisions concerning the termimatf the Executive’s employment by the Company.

(b) Notwithstanding any other provisioihthis Agreement, upon the termination of the Extee’'s employment wit
the Company for any reason, unless otherwise réepids/ the Board he shall immediately resign frdra Board and from all boards
directors of subsidiaries and affiliates of the @amy of which he may be a member. The Executivellyeagrees to execute any anc
reasonably requested documentation of such regigisatipon request by the Company, but he shaltdsad for all purposes as having
resigned upon termination of his employment, relgasiof when or whether he executes any such dotatian.
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25. Indemnification under Company-Bsws . To the maximum extent provided in the ComparBysLaws and by lav
during the term of this Agreement and thereafteg, Company shall indemnify and hold the Executind his heirs, personal representati
executors and administrators harmless, againsaadyall claims, damages liabilities, costs of itigedion and reasonable legal expenses
result of any threatened or actual thparty claim or proceeding (excluding claims anacgedings by the Company and any o
affiliates) against the Executive that arises bgson of the Executive having executed and perfdromaler this Agreement (as it may
amended) or otherwise having provided servicenasfficer, director, employee of the Company, affiliate of the Company or any otf
entity at the request of the Company.

26. Section 409A

€)) It is intended that any amounts p&yaimder this Agreement shall either be exempt fooncomply with Sectic
409A of the Code and all regulations, guidance atiter interpretive authority issued thereunderjuiding without limitation any suc
regulations or other guidance that may be issuddarfuture (* Section 4094 so as not to subject the Executive to payment pfaatditiona
tax, penalty or interest imposed under Section 409#e provisions of this Agreement shall be corestrand interpreted to avoid imputatiol
any such additional tax, penalty or interest urksction 409A yet preserve the intended benefit lplayt the Executive.

(b) Notwithstanding anything herein taee thontrary, if the Executive is a Specified Empkya the time of tt
Executives termination of employment with the Company areldbferral of the commencement of any payment&oefits otherwise payat
hereunder as a result of such termination of enmpét is necessary to prevent any accelerated dtiaudd tax under Section 409A, then
Company will defer the commencement of any suchrats or benefits hereunder to the extent that paginents or benefits (after tak
into account all exclusions applicable to such pagtmunder Section 409A) constitute “deferred comspéan” subject to Section 40¢
(without any reduction in such payments or benefitenately paid or provided to the Executive) Utiie earlier of (i) the first business «
after the expiration of six (6) months followingetliExecutive’s termination of employment (ii) or tB&ecutives death or Disability (tf
“Delayed Payment Date”).

(c) For purposes of this Agreement, agfgnences herein to the Executive’s “terminatioreiployment’or words o
similar meaning shall refer to the Executive’s “aigiion from serviceWwith the Company within the meaning of Section 40@8#l Treasul
Regulation Section 1.409A-1(h) (after giving efféztthe presumptions contained therein) and tha teBpecified Employeé shall have th
meaning given such term in Section 409A and TrgaRegulation Section 1.409A-1(i) as determineddooadance with the Comparsypolicy
for determining Specified Employees.
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(d) (i) To the extent any reimbursemeatsin-kind benefits due to the Executive under this Agreet constitut
“nonqualified deferred compensation” subject tot®ec409A, any such reimbursements okine benefits shall be paid to the Executive
manner consistent with Treasury Regulation Sectid@9A-3(i)(1)(iv), and (ii) to the extent that tBxecutive’s receipt of any ikind benefit
from the Company or its affiliates must be delayenisuant to this Section 26 due to the Execusiv@atus as a Specified Employee,
Executive may elect to instead purchase and recieh benefits during the period in which the psmn of benefits would otherwise
delayed by paying the Company (or its affiliates)the fair market value of such benefits (as aeteed by the Company in good faith) dut
such period. Any amounts paid by the Executivespant to the preceding sentence shall be reimbuostéd Executive as described abov
the Delayed Payment Date.

(e) Each payment made under this Agreémsball be treated as a separate payment and ghy to a series
installment payments under this Agreement shattdsted as a right to a series of separate payments

® The Company shall consult with theeEutive in good faith regarding and shall use edlsonable efforts to ag
with Executive on the appropriate implementatiothef provisions of this Section 26.

(9) Any Gros®&Jp Payment shall be paid promptly and in all evesttall be paid no later than the end of
Executive’s taxable year next following the Execet taxable year in which the Excise Tax (and angrnme or other related taxes or inte
or penalties thereon) on a Payment are remittéladetdnternal Revenue Service or any other applectbling authority.

[signature page follows]
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IN WITNESS WHEREOF, with the Company signatorydistelow having been duly authorized by the Comparmnter
into this Agreement by the Company, the partiestoehave executed this Agreement as of the dayeadfirst written.

STRAYER EDUCATION, INC.

By: /s/ Viet D. Dinh
Name: Viet D. Dint
Title: General Counst

/s/Robert S. Silberma
Robert S. Silberma
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Exhibit 10.2
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “_Aareement) is made and entered into as of May 2, 2013 (tB&ective
Date”), by and between STRAYER EDUCATION, INC., aailand corporation (the “ Comparly, and KARL MCDONNELL (the *“
Executive”).

WHEREAS, the Executive has been employed by thepgaomand currently serves as its Chief Operatirfgc€f and

WHEREAS, the Company desires to continue to empileyExecutive from and after the Effective Datethie capacity of it
Chief Executive Officer and the Executive desiegantinue to be employed by the Company in sueh cepacity pursuant to the terms
forth herein; and

WHEREAS, the Company and the Executive desire tereénto this Agreement in order to set forth tharts and conditiol
of the Executive’s employment with the Company ag€Executive Officer, commencing as of the EffestDate;

NOW, THEREFORE, in consideration of the premises @fithe mutual covenants herein contained, igieed as follows:

1. Employment The Company hereby agrees to employ the Exexatid the Executive hereby agrees to be employehe
Company as its Chief Executive Officer upon thenteand conditions set forth herein.

2. Term The Executive’s employment shall be for a tetine ( Employment Tern) commencing on the Effective Date ¢
subject to earlier termination under Section 8,irxg on May 2, 2019 ; provided, however, that coamting on May 2, 2019 and e
May 2 thereafter, the Employment Term will autbicelly be extended for an additional year unlasst later than February 1 of 1
same year, the Company or the Executive shall baxen written notice to the other that it or thecEutive, as the case may be, does not
to have the Employment Term extended.

3. Duties of the ExecutiveThe Executive shall serve as the Companghief Executive Officer, and as such shall |
primary responsibility for the oversight, managetramd general operation of all of the operationthefCompany. The Executive shall re
solely to the Company’s Board of Directors (theddBd”) and shall be assigned only those executive polntyrmanagement duties that
consistent with the Executiv@position as Chief Executive Officer of the Compaithe Executive shall devote substantially alhisf working
time and his best efforts, full attention and erexdo the business of the Company; provided, hewehat it shall not be a violation of t
Agreement for Executive to (a) devote reasonableoge of time to charitable and community activstiand engaging in industry
professional activities (including membership oa toard of directors or governing body of othempooations or entities and participation
governmental panels and commissions), and/or (Image personal business interests and investmargach case so long as such activitie
not interfere with the performance of Executs/ebsponsibilities under this Agreement. The Camgpshall include the Executive in 1
management slate for election as a director atyestecckholdersmeeting during the Employment Term at which hisntars a director wou
otherwise expire.




4, Compensation

€) Base SalaryDuring the Employment Term, the Company shajl fgathe Executive a base salary of not less
$ 665,000 per annum (the “ Base SafgryThe Board shall review Executive’s Base Salamually (after approval of the forthcoming year’
budget and receipt of the prior yeafinancial statements) and increase it by an atouitess than the increase in the consumer pribexi fo
the Washington, D.C. metropolitan area from the edrately preceding year.

(b) Annual Profit Share Award Targeln addition to the Base Salary, the Executivallshe eligible to receive
annual profit share award (the “ Profit Share Advarfor each fiscal year of the Company that ends dutfire Employment Term, under
profit sharing plan in effect for senior executivas the Company (the “ Plaf), subject to the approval of the Compasghareholders
required for purposes of exemption from the liniitas on deductibility imposed by Section 162(m}ted Internal Revenue Code of 198€
amended (the “ Cod§, and based upon the achievement of objective pedioce goals meeting the requirements for such exempthe
Executives target Profit Share Award under the Plan for 268ll be $835,000, and thereafter for each figear during the Employme
Term shall be such amount as shall be determingtidBoard in accordance with the Plan, but shalhbleast 125% of the ExecutigeBas
Salary for the year involved, provided that the @amy achieves the targeted level of performancesutiie Plan for the relevant fis
year. The targeted level of performance requieedrn the targeted Profit Share Award amount db@lhs agreed by the Compens:
Committee or the Executive Committee of the Boardthe one hand, and the Executive, on the othet.ha

(c) Annual Restricted Share Grant Targéxecutive shall be entitled to a target sharetgeguivalent to $2,000,0
(“Restricted Shares”), awarded at the time of eaohual shareholder meeting, with a fgear cliff vesting schedule and applice
performance criteria as may be established by tmap@nsation Committee of the Board of Directordl. R&estricted Shares shall vest in full
the earlier to occur of the vesting date containeghch award agreement, or the Term hereof on M2919 (or such later date of extensio
the Employment Term pursuant to Section 2 heregn a Change in Control Resulting in Terminatias defined in any award agreemen
upon any other termination of the Executive’'s emgpient without Cause under Section 8(a)(i) or 8{g)@ir upon Executives death ¢
Disability under Section 8(c) of this Agreement.




5. Executive Benefits

€) General In addition to the compensation described intiBeel, during the Employment Term, the Companyl
make available to the Executive, on the most fablerterms and conditions available to executive madagement employees of the Comp
(i) all Company sponsored employee benefit planarceingements and such other usual and customasfitsenow or hereafter gener:
available to employees of the Company, and (ilhdoenefits and perquisites as may be made availatdenior executives of the Compan
a group, including, without limitation, equity andsh incentive programs, director and officer inage which includes coverage for servic
other boards of directors at the request of the @y, governmental panels, etc., vacations, amgémstnt, deferred compensation and we
plans.

(b) AttorneysFees. The Company shall pay or reimburse the Execufibreall reasonable attorney$ees an
disbursements incurred by the Executive in conoaatiith the negotiation and execution and enforgdroéthis Agreement.

6. ExpensesThe Company shall also pay or reimburse the Hkex for reasonable and necessary expenses idchyréhe
Executive in connection with his duties on behélfr@ Company in accordance with the expense poliche Company applicable to memt
of senior management of the Company.

7. Place of Performancdn connection with his employment by the Compamyless otherwise agreed by the Executive
Executive shall be based at the principal execubffices of the Company in Herndon, Virginia, excégr travel reasonably required
Company business and the Company shall provid&Exeeutive with appropriate office facilities, suppstaff and resources to perform
duties at such location.




8. Termination

€)) Termination By the Company with@guse. The Executives employment hereunder and the Employment
may be terminated by the Company for any reasowiiiyen notice as provided in Section 17. For jmsgs of this Agreement, the Execu
will be treated as having been terminated by then@my without Cause if the Executive terminatesenigployment with the Company un
the following circumstances: (i) the Company breschny material provision of this Agreement antsfim cure such breach within thirty (.
calendar days after receiving notice thereof frowe Executive; (ii) there occurs a material reductio the Executives authority, function
duties or responsibilities as provided in Sectiomr2l the Company fails to restore to the Execusiveh authority, functions, duties
responsibilities within thirty (30) calendar dayteareceiving notice thereof from the Executive(ia) the Executive resigns for any reasor
without reason, during the thirty day period imnaelly following the six month anniversary of thesfi occurrence after the Effective C
hereof of a “Change in Control” of the Company da$ined in Section 10) (a “CIC Termination” the event of such a termination with
Cause pursuant to any of subsections 8(a) (i)@bgve or any other termination of the Execuvemployment by the Company for any re:
other than Cause (as defined in Section 9(d) hgrtia Executive shall be entitled to the paymemis benefits set forth in Section 9(a).

(b) Termination By the Company for Gausr Voluntary Termination By the ExecutiveThe Executive me
voluntarily terminate his employment and this Agneat at any time by notice to the Company as pealith Section 17. In the event ¢
termination of the Executive’employment by the Executive during the EmploymEertm other than pursuant to Section 8(a) hered
termination by the Company for Cause (as define8antion 9(d) herein) during the Employment Terne, Executive shall be entitled to
payments and benefits set forth in Section 9(b).

(c) Termination Due to Death or Disabil In the event of a termination of the Executsvemployment during tl
Employment Term due to death or Disability (as miedi herein), the Executive shall be entitled topagments and benefits set forth in Sec
9(c).

9. Compensation and Benefits Upon Teatidon of Employment

€) Termination by Company Without Gaudf the Executives employment hereunder is terminated by the Con
(including within the meaning of any of subsecti@ta)(i)-(ii) herein) for any reason other than for Causedafined in Section 9(d) here
during the Employment Term, the Company shall béggated to pay to the Executive the following temation payments and make avail
the following benefits:

0] Accrued Rights The Company shall within ten (10) days of théedaf termination pay the Executiv
lump-sum amount equal to the sum of (A) his earned hpaid Base Salary through the date of termina{iBhany earne
but unpaid Profit Share Award under Section 4(b)vab and (C) any business expenses due to the fedtom the
Company as of the date of termination. In addjtitte Company shall provide to the Executive alfrpants, rights ar
benefits due as of the date of termination undert¢éhms of the Comparg/’employee and fringe benefit plans and prog
(other than severance plans or programs) in whiehBxecutive participated during the EmploymentnT étogether wit

such lump-sum payment, the “ Accrued Rights




(i) Severance PaymentThe Company shall within thirty (30) days of tHate of termination pay t
Executive a lump sum payment in an amount equéhjahree times the Base Salary (at the highest irateffect for an
period prior to the date of termination), plus {B)the case of a COC Termination only, three titheslatest previous Prc
Share Award actually paid.

(iii) Medical Benefits For a period of three (3) years following théedaf termination, except as providet
Section 9(f), the Company will arrange to provile Executive with medical benefits substantiaityikar to those that tt
Executive was receiving or entitled to receive indiately prior to the date of termination, providisat if and to the exte
that any benefit described in this paragraph is erotannot be paid or provided under any policygnplprogram ¢
arrangement of the Company or any subsidiary, asctise may be, then the Company will itself payrmvide for thi
payment to the Executive, his dependents and hmaedis, of such benefits.

(iv) Restricted SharesAs of the date of the Executiggfermination hereunder for any reason, includinde
Section 8(a)(i) and 8(a)(ii) hereof, (other thavokuntary resignation or termination for Cause gedeby Section 9(b) belov
any unvested Restricted Shares then held by theufixe shall immediately and fully vest, unlessyided otherwise in tt
agreement applicable to such restricted shareswitigtanding any other provision in this Agreemehe Change in Conti
Resulting in Termination provisions of any reseittstock award agreement and not the Change inr@€grbvision ir
Section 8(a)(iii) hereof shall control the vestiofgshares.

(b) Termination for Cause or Voluntdrgrmination By the Executive If the Executives employment hereundel

terminated during the Employment Term by the Comgpfonr Cause (as defined in Section 9(d) hereof)yauntarily terminated by t
Executive other than pursuant to Section 8(a)tH{#)Company shall have no further obligations ® HExecutive hereunder, except to pa
provide to the Executive any and all Accrued Rightsd (2) all unvested Restricted Shares shallitett® immediately and be of no furt

force or effect.

(c) Disability; Death If the Executives employment hereunder is terminated during thel&mngent Term by reass

of the Executives Disability (as defined herein) or death, the Campshall pay and provide the Executive (or hislegpresentative or este
with the following:

0] Accrued Rights The Company shall pay and provide to the Exeeufor his legal representative
estate) any and all Accrued Rights, including &dadility or life insurance benefits as applicable;




(i) Salary Continuation The Company shall provide the Executive (orléiml representative or estate) v
continued payment of the Executive’s themfent Base Salary for a period of 12 months; jpied, that such payments sl
be reduced (but not below zero) by all amounts pigyto the Executive (or his legal representateaate, beneficiaries
dependents) under any Company-provided life insigam disability benefit plans.

(iii) Restricted SharesAs of the date of the Executigetermination under this paragraph, any unve
Restricted Shares shall immediately and fully vest.

(d) Termination for CauseFor purposes of this Agreement, “Cause” shakhme

0] the willful and continued failure by tRxecutive substantially to perform his duties heder (other the
any such failure resulting from the Executive’s @hidity or the Company breach of this Agreement), which failure is nt
cannot be cured within thirty (30) business daysrahe Company has given written notice theredhé&Executive specifyir
in detail the particulars of the acts or omissidasmed to constitute such failure,

(i) the engaging by the Executive in willfaisconduct which is materially injurious to the Quamy
monetarily or otherwise,

(iii) the Executive’s conviction of, or &y of a plea of nolo contendere with respect t, &lony, or

(iv) the Executive’ breach of any material provision of this Agreeménthe Executive fails to cure st

breach within thirty (30) business days after tlwen@any has given written notice thereof to the Hxge.

For purposes of this definition, no act, or failtmeact, on the Executive’s part shall be considévéllful” unless done, or omitted to be dc
by the Executive in bad faith and without reasoedtglief that the Executivg'action or omission was in the best interesta®@fQompany. Tt
Executive shall not be deemed to have been teradrifar Cause unless and until the Board finds thetExecutives termination for Cause
justified and has given the Executive written netaf termination, specifying in detail the partard of the Executiv's conduct found by tl
Board to justify such termination for Cause.

(e) Disability Defined “Disability” shall mean the Executiveinability to perform the duties of his positiotitlwthe
Company by reason of a medically determined physicenental impairment which has existed for a candus period of at least 26 weeks
which, in the written judgment of a physician,ikely to be of indefinite duration or to resultdeath.

No Obligation to Mitigate The Executive is under no obligation to mitiga@mages or the amount of |
payment provided for hereunder by seeking otherl@ynpent or otherwise; provided, however, that theedutives coverage under t
Companys medical benefit plans will terminate when the &xve becomes covered under any employee mediaal pade available |
another employer. The Executive shall notify tt@mpany within thirty (30) days after the commencehwf any such benefits.




10. Change in ControlAs used herein, a * Change in Conttobf the Company shall mean the occurrence of anthe
following:

€)) The acquisition by any individual, eptior group (within the meaning of Section 13(d)¢8) 14(d)(2) of th
Securities Exchange Act of 1934, as amended (#vechange Act)) (a “ Person’) of beneficial ownership (within the meaning ofile 13d3
promulgated under the Exchange Act) of more th&¥ 80 either: (i) the then- outstanding shares ef @ompanys Common Stock or (i) tl
combined voting power of the then-outstanding \@securities of the Company entitled to vote gdhenathe election of directors (Voting
Stock™); provided, however, that for purposes of this sutiseda), the following shall not constitute a @ga in Control: any acquisition
any Person pursuant to a transaction which complitssclauses (i), (ii) and (iii) of subsection (@) this Section 10; or

(b) Individuals who constitute the BoarfdDirectors of the Company as of the date hefdaf “ Incumbent Board)
cease for any reason (other than death or disgbilit constitute at least a majority of the Boapdpvided, however, that any individ
becoming a director subsequent to the date herko$evelection, or nomination for election by ther(panys shareholders, was approved
vote of at least a majority of the directors themprising the Incumbent Board (either by a spedifite or by approval of the proxy staten
of the Company in which such person is named asnainee for director, without objection to such noation) shall be considered as tho
such individual were a member of the Incumbent Bphut excluding for this purpose any such indigidwhose initial assumption of offi
occurs as a result of an actual or threatenedi@hecontest (within the meaning of Rule 18h-0f the Exchange Act) with respect to the ela
or removal of directors or other actual or threatkgolicitation of proxies or consents by or onalebf a Person other than the Board or ar
the Investors; or

(c) Consummation of a reorganization, memgeronsolidation or sale or other disposition Ibfoa substantially all ¢
the assets of the Company with or to any PersohBfssiness Combinatiot), in each case, unless, following such Business Cuaatibn, (i
all or substantially all of the individuals and iéies who were the beneficial owners, respectivefsthe Common Stock and Voting Stock of
Company immediately prior to such Business Comimnalbeneficially own, directly or indirectly, motéan 50% of, respectively, the then.
outstanding shares of common stock and the combingdg power of the theputstanding voting securities entitled to vote gafe in the
election of directors, as the case may be, of tigyeresulting from such Business Combination I{iding, without limitation, an entity whic
as a result of such transaction owns the Comparsll@r substantially all of the Compamyassets either directly or through one or 1
subsidiaries) in substantially the same proportietative to each other as their ownership, imntetligorior to such Business Combination
the Common Stock and Voting Stock of the Compasythe case may be, (ii) no Person (excluding antigyemesulting from such Busine
Combination or any employee benefit plan (or relateist) sponsored or maintained by the Companguzh entity resulting from su
Business Combination) beneficially owns, directyralirectly, more than 50% of, respectively, thertoutstanding shares of common stoc
the entity resulting from such Business Combingtarthe combined voting power of the themtstanding voting securities of such corpore
except to the extent that such ownership existeat pv the Business Combination and (iii) at lemshajority of the members of the boar:
directors of the corporation resulting from suctsiBess Combination were members of the Incumbeat®Bat the time of the execution of
initial agreement, or of the action of the Boardyiding for such Business Combination; or




(d) Approval by the shareholders of @@mpany of a complete liquidation or dissolutiortief Company.

11. Confidentiality Agreement

€)) The Executive acknowledges that, indberse of his employment by the Company, he willnaty have access
and become informed of confidential or proprietarfprmation which is a competitive asset of the @amy (“_ Confidential Informatiori),
including, without limitation, (i) the terms of agreement between the Company and any employstneer or supplier, (i) pricing strate:
(iii) merchandising and marketing methods, (iv) quot or course development ideas and strategig¢syniversity and Company person
training and development programs, (vi) financedults, (vii) strategic plans and demographic asesy (viii) proprietary computer and syst:
software, and (ix) any nopublic information concerning the Company, its eoygles, suppliers or customers. The Executive aglred h
will keep all Confidential Information in strict afidence during his employment by the Company drmedeafter, and will never directly
indirectly make known, divulge, reveal, furnish, kmaavailable, or use any Confidential Informati@xdept in the course of his regt
authorized duties or as otherwise authorized omlbeli the Company). The Executive agrees thabthleations of confidentiality hereunc
shall be in effect at all times during the Employm&erm and shall survive termination of his emphant at the Company for a period of
(6) years thereafter regardless of any actual legedl breach by the Company of this Agreement,ssnnd until any such Confiden
Information shall have become, through no faulthef Executive, generally known to the public or Ehe=cutive is required by law to mé
disclosure (after giving the Company notice anepportunity to contest such requirement). The Hiee’s obligations under this Section
are in addition to, and not in limitation of or praption of, all other obligations of confidentiglitvhich the Executive may have to
Company under general legal or equitable principles

(b) Except in the ordinary course of @@mpanys business, or as otherwise authorized on behéafeo€ompany, tt
Executive may not make or cause to be made, angsgpctures, duplicates, facsimiles or otherwodpctions or recordings or any abstrac
summaries including or reflecting Confidential Infation. All such documents and other property ilrad to the Executive by the Comp
or otherwise acquired or developed by the Comp#ayl sit all times be the property of the Compabipon termination of the Executive
employment with the Company, the Executive willuretto the Company or destroy any such documentshar property of the Compa
which are in the possession, custody or contrahef Executive; provided that the Executive may ra@mna copy in his possession (ta
treated confidentially under this Section 11) of aformation necessary for the Executive to enddnis legal rights under this Agreement ¢
file applicable tax returns.




(c) Without the prior written consenttbE Company, except in the ordinary course of@benpanys business, or
enforce his legal rights under this Agreement qrpsut any tax filings referenced under subsectimnapove, or to comply with any le
disclosure requirement referenced in subsectiomlfaye, the Executive shall not at any time follegvthe date of this Agreement use for
benefit or purposes of the Executive or for thedfi¢mor purposes of any other person, firm, paghgr, association, trust, venture, corpore
or business organization, entity or enterpriseiscidse in any manner to any person, firm, partriprassociation, trust, venture, corporatio
business organization, entity or enterprise anyfidential Information.

12. Investment in Company Common Stockhe Executive shall while the Executiseémployment with the Compe
continues, hold Company Common Stock having aevaluleast equal to five (5) times, or such othmoant as the Board of Directors ¢
committee thereof may determine, the amount oBlaise Salary as in effect from time to time.

13. Covenant Not to Compete

(a) For six (6) years after the date of feation of employment hereunder, the Executivellshat, directly o
indirectly, individually or on behalf of any othperson or entity, (A) engage or have an econontarest in (whether as owner, stockhol
partner, lender, consultant, employee, agent agratise) any business, activity or enterprise whscthen directly and materially competit
with the business of any division or operation loé Company or the Company’s subsidiaries (colletivthe “_ Company Grouf) in any
region of the United States in which such businggken being conducted, it being understood th@tGompany Group currently is enga
primarily in the business of for-profit posécondary education, or (B) hire or employ any @emsho has been an employee of any memt
the Company Group at any time within 12 months mpiiothe Executives termination of employment or solicit, aid or imgusuch person
leave his or her employment with any member ofGbenpany Group to accept employment with any otleesgn or entity. It is agreed thai
not for profit educational entities that do notesfprograms comparable to those of the Company/nailbe deemed to be a direct competitc
the Company Group hereunder, (ii) foundations beohonprofit organizations furthering the interests ajlier education will not be deen
a direct competitor of the Company Group hereungiérthe Executive's ownership of less than 1%amfy class of stock in a publictyadec
corporation or his membership on any board of dimscthat is permissible under Section 3 hereoll slod be deemed a breach of this Sec
13, and (iv) nothing herein shall be construedrtthibit general solicitation of employment by meahsdvertising.

(b) The Executive acknowledges and agreasativiolation of Section 11 and the foregoing jBmns of this Sectic
13 (referred to collectively as the Confidentialigd Noncompetition Agreement) would cause irrdglarbarm to the Company, and that
Companys remedy at law for any such violation would bedieguate. In recognition of the foregoing, the Exime agrees that, in addition
any other relief afforded by law or this Agreementluding damages sustained by a breach of thigéwmgent, and without the necessit
proof of actual damages, the Company shall haveigint to seek specific enforcement of this Agreaim which may include, among ot
things, temporary and permanent injunctions, ingeghe understanding of the undersigned partiestdi¢hat seeking damages and injunct
shall all be proper modes of relief and are ndida@onsidered as alternative remedies.




14, Adreement This Agreement supersedes any and all priorcanmintemporaneous agreements, either oral or iting,
between the parties hereto, with respect to th¢estlmatter hereof. Each party to this Agreemearknawledges that no representati
inducements, promises, or other agreements, ocallgtherwise, have been made by any party, or anamting on behalf of any pai
pertaining to the subject matter hereof, which @oé embodied herein, and that no prior and/or copt@aneous agreement, statemel
promise pertaining to the subject matter heredfithaot contained in this Agreement shall be validinding on either party.

15. Withholding of Taxes The Company may withhold from any amounts payainider this Agreement all federal, state,
or other taxes as the Company is required to withporsuant to any law or government regulationuiing.
16. Successors and Binding Agreement
€)) The Company will require any successehether direct or indirect, by purchase, mergemsotidation

reorganization or otherwise) to all or substantiall of the business or assets of the Companwydsgement in form and substance satisfa
to the Executive, expressly to assume and agreerform this Agreement in the same manner andds#me extent the Company woulc
required to perform if no such succession had tgtece. This Agreement will be binding upon andrénto the benefit of the Company .
any successor to the Company, including withouitéitton any persons acquiring directly or indirgcll or substantially all of the busines:
assets of the Company whether by purchase, mergesplidation, reorganization or otherwise (anchssieccessor shall thereafter be dee
the “ Company for the purposes of this Agreement), but will mdbherwise be assignable, transferable or deledabtbe Company.

(b) This Agreement will inure to the leéih of and be enforceable by the Executivpersonal or legal representati
executors, administrators, successors, heirsjluistes and legatees.

(c) This Agreement is personal in nature mgither of the parties hereto shall, without tbesent of the other, assi
transfer or delegate this Agreement or any rightshdigations hereunder except as expressly pravideSections 16(a) and 16(b). With
limiting the generality or effect of the foregointhe Executives right to receive payments and benefits hereumdémot be assignabl
transferable or delegable by him, whether by pledgeation of a security interest, or otherwis@gothan by a transfer by the Executs/aiill
or by the laws of descent and distribution andhievent of any attempted assignment or transferary to this Section 16(c), the Comp
shall have no liability to pay any amount so atteedpgo be assigned, transferred or delegated.
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17. Notices For all purposes of this Agreement, all commatians, including without limitation notices, consg requests
approvals, required or permitted to be given hedeunill be in writing and will be deemed to haveen duly given when hand deliverec
dispatched by electronic facsimile transmissiontijweceipt thereof confirmed), or five (5) busineésys after having been mailed by Un
States registered or certified mail, return recegumjuested, postage prepaid, or three business aftershaving been sent by a nation
recognized overnight courier service such as Fé@em@aress, UPS, or similar courier service, addrdgds the Company (to the attention of
Secretary of the Company) at its principal exeeautifices and to the Executive at his principaidesce, or to such other address as ¢
party may have furnished to the other in writingl am accordance herewith, except that notices ahghs of address shall be effective
upon receipt.

18. Governing Law The validity, interpretation, construction anedrformance of this Agreement will be governed byl
construed in accordance with the substantive lawbke State of Maryland, without giving effect teetprinciples of conflict of laws of su
State.

19. Validity. If any provision of this Agreement or the apation of any provision hereof to any person oruinstances is he
invalid, unenforceable or otherwise illegal, theneénder of this Agreement and the application afhsprovision to any other person
circumstances will not be affected, and the proviso held to be invalid, unenforceable or othemiliegal will be reformed to the extent (¢
only to the extent) necessary to make it enforegalallid or legal.

20. Survival of ProvisionsNotwithstanding any other provision of this Agneent, the partiesespective rights and obligatic
hereunder, will survive any termination or expinatiof this Agreement or the termination of the Exa®’'s employment for any reas
whatsoever.

21. Miscellaneous No provision of this Agreement may be modifiadived or discharged unless such waiver, modificad
discharge is in writing and signed by the partyiagfawhom such modification, waiver or dischargesasight to be enforced. No waiver
either party hereto at any time of any breach leydther party hereto or compliance with any coaditdr provision of this Agreement to
performed by such other party will be deemed a @radf similar or dissimilar provisions or conditeat the same or at any prior or subsec
time. Unless otherwise noted, references to “Bastiare to sections of this Agreement. The captioes! uis this Agreement are designed
convenient reference only and are not to be usethéopurpose of interpreting any provision of tAgreement.

22. CounterpartsThis Agreement may be executed in one or mouateoparts, each of which shall be deemed to berigmal
but all of which together will constitute one am@ same agreement.
23. Board Membership
€)) The Executive shall recuse himself fralirdecisions and actions taken by the Board wa#pect to this Agreeme

including without limitation, decisions whether tB®mpany will give any notice that the Employmeet shall not be extended pursuat
Section 2 and any decisions concerning the termimatf the Executive’s employment by the Company.
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(b) Notwithstanding any other provisioihthis Agreement, upon the termination of the Extee’'s employment wit
the Company for any reason, unless otherwise réegids/ the Board he shall immediately resign frdva Board and from all boards
directors of subsidiaries and affiliates of the @amy of which he may be a member. The Executivelyeagrees to execute any anc
reasonably requested documentation of such regigisatipon request by the Company, but he shaltdsed for all purposes as having
resigned upon termination of his employment, relgasiof when or whether he executes any such dotatian.

24. Indemnification under Company-Baws. To the maximum extent provided in the CompamBysL.aws and by law, durir
the term of this Agreement and thereafter, the Gomshall indemnify and hold the Executive andha@ss, personal representatives, exec
and administrators harmless, against any and ailins| damages liabilities, costs of investigatiod aeasonable legal expenses as a res
any threatened or actual thipdaty claim or proceeding (excluding claims andogedings by the Company and any of its affiliatagainst th
Executive that arises by reason of the Executiwgnigaexecuted and performed under this Agreemenit(enay be amended) or otherv
having provided service as an officer, directoremployee of the Company, any affiliate of the Campor any other entity at the reques
the Company.

25. Section 409A

(a) It is intended that any amounts p&yaimder this Agreement shall either be exempt foyncomply with Sectia
409A of the Code and all regulations, guidance atiter interpretive authority issued thereunderjuiding without limitation any suc
regulations or other guidance that may be issuddarfuture (*_ Section 4094 so as not to subject the Executive to payment pfaatditiona
tax, penalty or interest imposed under Section 408#e provisions of this Agreement shall be corextrand interpreted to avoid imputatiol
any such additional tax, penalty or interest urtkestion 409A yet preserve the intended benefitplayt® the Executive.

(b) Notwithstanding anything herein taee thontrary, if the Executive is a Specified Empkya the time of tt
Executives termination of employment with the Company areldbferral of the commencement of any payment&oefits otherwise payat
hereunder as a result of such termination of empént is necessary to prevent any accelerated aticardd tax under Section 409A, then
Company will defer the commencement of any suchras or benefits hereunder to the extent that paginents or benefits (after tak
into account all exclusions applicable to such paytmunder Section 409A) constitute “deferred comspéian” subject to Section 40¢
(without any reduction in such payments or benefitenately paid or provided to the Executive) Utiie earlier of (i) the first business ¢
after the expiration of six (6) months followingethiExecutive’s termination of employment (ii) or tB&ecutives death or Disability (t
“Delayed Payment Date”).

(c) For purposes of this Agreement, agfgnences herein to the Executive’s “terminatioremiployment’or words o
similar meaning shall refer to the Executive’s “@egtion from serviceWith the Company within the meaning of Section 408#d Treasul
Regulation Section 1.409A-1(h) (after giving efféztthe presumptions contained therein) and tha teBpecified Employeé shall have th
meaning given such term in Section 409A and TrgaRegulation Section 1.409A-1(i) as determineddooadance with the Comparsypolicy
for determining Specified Employees.
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(d) (i) To the extent any reimbursemeatsin-kind benefits due to the Executive under this Agreet constitut
“nonqualified deferred compensation” subject tot®ec409A, any such reimbursements okine benefits shall be paid to the Executive
manner consistent with Treasury Regulation Sectid@9A-3(i)(1)(iv), and (ii) to the extent that tBxecutive’s receipt of any ikind benefit
from the Company or its affiliates must be delayenisuant to this Section 26 due to the Execusiv@atus as a Specified Employee,
Executive may elect to instead purchase and recieh benefits during the period in which the psmn of benefits would otherwise
delayed by paying the Company (or its affiliates)the fair market value of such benefits (as aeteed by the Company in good faith) dut
such period. Any amounts paid by the Executivespant to the preceding sentence shall be reimbuostéd Executive as described abov

the Delayed Payment Date.

(e) Each payment made under this Agreémsball be treated as a separate payment and ghy to a series
installment payments under this Agreement shattdsted as a right to a series of separate payments

® The Company shall consult with theeEutive in good faith regarding and shall use edlsonable efforts to ag
with Executive on the appropriate implementatiothef provisions of this Section 26.

[signature page follows]
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IN WITNESS WHEREOF, with the Company signatorydistelow having been duly authorized by the Comparmnter
into this Agreement by the Company, the partiestoehave executed this Agreement as of the dayeadfirst written.

STRAYER EDUCATION, INC.

By: /s/ Viet D. Dinh

Name: Viet D. Dint
Title: General Counst

/s/ Karl McDonnell
Karl McDonnell
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Exhibit 31.1

CERTIFICATIONS

I, Karl McDonnell , certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of Strayer Education, Inc

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omattde a material fact necess
to make the statements made, in light of the citances under which such statements were madmisietading with respect to t
period covered by this repo

Based on my knowledge, the financial statements,adiner financial information included in this repdairly present in all materi
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe periods presented in this rep

The registrand’ other certifying officer and | are responsible éstablishing and maintaining disclosure contesid procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢k)) and internal control over financial repagtitas defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidatibsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingared

(b) Designed such internal control over financial réipor, or caused such internal control over finahporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogimnd the preparation
financial statements for external purposes in atauce with generally accepted accounting princijy

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtinis report our conclusio
about the effectiveness of the disclosure contald procedures, as of the end of the period covayetiis report based
such evaluation; an

(d) Disclosed in this report any change in thegistrants internal control over financial reporting thatcomed during th
registrant’'s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annupbmg that has material
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; a

The registrant’ other certifying officer and | have disclosedsdx on our most recent evaluation of internal adrdver financie
reporting, to the registrant’s auditors and theitaadmmittee of the registrast'board of directors (or persons performing
equivalent functions

(@)  All significant deficiencies and material weaknesge the design or operation of internal controkmofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refinencia
information; anc

(b)  Any fraud, whether or not material, thatahxes management or other employees who have His#gn role in the registrarg’
internal control over financial reportin

Date: May 3, 2013

/s/ Karl McDonnell

Karl McDonnell
Chief Executive Office




Exhibit 31.2

CERTIFICATIONS

I, Mark C. Brown, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of Strayer Education, Inc

Based on my knowledge, this report does not corgainuntrue statement of a material fact or omattde a material fact necess
to make the statements made, in light of the citances under which such statements were madmisietading with respect to t
period covered by this repo

Based on my knowledge, the financial statements,adiner financial information included in this repdairly present in all materi
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe periods presented in this rep

The registrand’ other certifying officer and | are responsible éstablishing and maintaining disclosure contesid procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢k)) and internal control over financial repagtitas defined in Exchange /
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(@) Designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidatibsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingared

(b) Designed such internal control over financial réipor, or caused such internal control over finahporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogimnd the preparation
financial statements for external purposes in atauce with generally accepted accounting princijy

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtinis report our conclusio
about the effectiveness of the disclosure contald procedures, as of the end of the period covayetiis report based
such evaluation; an

(d) Disclosed in this report any change in thegistrants internal control over financial reporting thatcomed during th
registrant’'s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annupbmg that has material
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; a

The registrant’ other certifying officer and | have disclosedsdx on our most recent evaluation of internal adrdver financie
reporting, to the registrant’s auditors and theitaadmmittee of the registrast'board of directors (or persons performing
equivalent functions

(@)  All significant deficiencies and material weaknesge the design or operation of internal controkmofinancial reportin
which are reasonably likely to adversely affect thgistrants ability to record, process, summarize and refinencia
information; anc

(b)  Any fraud, whether or not material, thatahxes management or other employees who have His#gn role in the registrarg’
internal control over financial reportin

Date: May 3, 2013

/s/ Mark C. Browr

Mark C. Brown

Executive Vice President and Chief Financial
Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO RULE 13b — 14(b) OF THE SECURITIES EXCHANGE
ACT AND 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANTO SECTION 906 OF THE
SARBANES — OXLEY ACT OF 2002

In connection with the Quarterly Report of Strafelucation, Inc. (the “Company”) on Form T®for the period ended March 31, 2013 as
with the Securities and Exchange Commission ord#ie hereof (the “Report”), Karl McDonnell, Chief Executive Officer of theo@pany
certify, pursuant to 18 U.S.C. §1350, as adopteduyant to 8906 of the Sarbanes-Oxley Act of 200&t; t

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and

(2) The information contained in the Report faiplyesents, in all material respects, the finanaiadition and results of operations
the Company.

/s/ Karl McDonnell

Karl McDonnell
Chief Executive Office

May 3, 2013



Exhibit 32.2

CERTIFICATION PURSUANT TO RULE 13b — 14(b) OF THE SECURITIES EXCHANGE
ACT AND 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANTO SECTION 906 OF THE
SARBANES — OXLEY ACT OF 2002

In connection with the Quarterly Report of Strafelucation, Inc. (the “Company”) on Form {®for the period ended March 31, 2013 as
with the Securities and Exchange Commission onddie hereof (the “Report”), Mark C. Brown, Executive Vice President and G
Financial Officer of the Company, certify, pursuémil8 U.S.C. §1350, as adopted pursuant to §9@iGeabarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfeAct of 1934; and

(2) The information contained in the Report faipesents, in all material respects, the finanaiadition and results of operations
the Company.

/s/ Mark C. Browr

Mark C. Brown
Executive Vice President and Chief Financial
Officer

May 3, 2013



