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STRAYER EDUCATION, INC.
1100 Wilson Blvd, Suite 2500
Arlington, VA 22209
(703) 247-2500

Dear Fellow Stockholder:

You are cordially invited to attend the 2004 anmaakting of Stockholders of Strayer Education, (tiee
"Corporation"), to be held &30 a.m. local time on May 4, 2004at the St. Regis Hotel, 923 feStreet, N.W.
in Washington, DC.

At this year's meeting, you will vote on (i) theetion of ten out of twelve directors, (ii) theifiaation of
the appointment of PricewaterhouseCoopers LLP@€trporation's independent auditors and (iii) atier
matters that may properly come before the meetWrghave attached a notice of meeting and a pratgrsent



that contain more information about these itemsthedneeting.

Your vote is important. We encourage you to sigeh sturn your proxy before the meeting so that your
shares will be represented and voted at the meetieg if you cannot attend in person.

We look forward to seeing you at the 2004 AnnuakMe of Stockholders.

Sincerely,

/sl ROBERT S. SILBERMAN

ROBERT S. SILBERMAN
Chairman of the Board
and Chief Executive Officer

March 31, 2004

STRAYER EDUCATION, INC.

1100 Wilson Blvd, Suite 2500
Arlington, VA 22209
(703) 247-2500

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The 2004 Annual Meeting of Stockholders of Strefyducation, Inc. (the "Corporation"), will be heldthe
St. Regis Hotel, 923 18 Street, N.W., inWashington, DC, on May 4, 2004, at 8:30 a.nfor the following
purposes:

1. To elect ten out of twelve directors to the Bloaf Directors to serve for a term of one yeauoiil
their respective successors are elected and epaalifi

2. To ratify the appointment of Pricewaterhousegg@ws LLP as the independent auditors for the
Corporation.

3. To consider and act upon such other businesmggroperly come before the meeting.

THIS NOTICE IS BEING SENT TO COMMON STOCKHOLDERS OF RECORD AS OF MARCH,
22,2004. WHETHER OR NOT YOU PLAN TO ATTEND THE MEE TING, YOU ARE REQUESTED
TO SIGN, DATE AND RETURN THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN THE
ENCLOSED STAMPED ENVELOPE.

By Order of the Board of Directo

/sl Steven A. McArthur

Steven A. McArthur
Secretary

Arlington, VA
March 31, 2004

STRAYER EDUCATION, INC.
1100 Wilson Blvd, Suite 2500
Arlington, VA 22209
(703) 247-2500

PROXY STATEMENT

Annual Meeting of Stockholders
May 4, 2004

This Proxy Statement is furnished on or about M&th2004, to holders of the common stock of Straye
Education, Inc. (the "Corporation”), 1100 Wilsorv8| Suite 2500, Arlington, VA 22209, in connectiwith the
solicitation on behalf of the Board of Directorstbé Corporation of proxies to be voted at the 2a804ual
Meeting of Stockholders (the "Annual Meeting"). TAenual Meeting will be held at 8:30 a.m. local ¢éiran
May 4, 2004, at the St. Regis Hotel, 923" Street, in Washington, D¢



The cost of soliciting proxies will be borne by @erporation. Copies of solicitation material may b
furnished to brokers, custodians, nominees and @itheciaries for forwarding to beneficial ownerkahares of
the Corporation's common stock, and normal handiivagges may be paid for such forwarding service.
Solicitation of proxies may be made by the Corgoraby mail or by personal interview, telephone and
telegraph by officers and other management empfogéthe Corporation, who will receive no additibna
compensation for their services. The Corporatiahdiso retained MacKenzie Partners, Inc. to propiday
solicitation services for a fee of $5,000 plus feimsement of its out-of-pocket expenses.

Any stockholders giving a proxy pursuant to thiciation may revoke it at any time prior to exiseof
the proxy by giving notice of such revocation te Secretary of the Corporation at the Corporatiexécutive
offices at 1100 Wilson Blvd, Suite 2500, ArlingtdnA 22209, or by attending the meeting and votimgérson.

At the close of business on March 22, 2004, thereewt 3,920,395 shares of the common stock of the
Corporation outstanding and entitled to vote atrtieeting.Only common stockholders of record on March
22, 2004 will be entitled to vote at the meetingand each share will have one vote. As descrilegthbing or
page 2, the Corporation also has a class of cablepreferred stock which is, as of March 22, 20@zhvertible
into 865,431 shares of common stock (including paywin-kind dividends accrued through March 14,4)00
and which, as a class, is currently entitled tdgfege one out of twelve members of the Board oé&ors of
the Corporation. Convertible preferred stockholdeesnot entitled to vote on the matters for wipabxies are
being solicited hereby.

Voting Information

At the Annual Meeting votes will be counted by weit ballot. A majority of the shares entitled tdevaill
constitute a quorum for purposes of the Annual MeefThe election of the Board of Directors' nonaesdor ter
common stock directors will require the affirmatiwate of a plurality of the common shares presemerson or
represented by proxy and entitled to vote in tleetédn of directors. Ratification of the appointrhefithe
Corporation's independent auditors and approvahgfother business which may properly come befoee t
Annual Meeting, or any adjournments thereof, veljuire the affirmative vote of a majority of thenwmon
shares present in person or represented by prakertitled to vote thereon. Under Maryland law &l
Corporation's Articles of Incorporation and By-lawlse aggregate number of votes entitled to belnaat!
common stockholders present in person or represédiyt@roxy at the Annual Meeting, whether those
stockholders vote "For," "Against” or abstain freoting, will be counted for purposes of determinthg
minimum number of affirmative votes required fopagval of such matters, and the total number oévatast
"For" each of these matters will be counted forppses of determining whether sufficient affirmatixates have
been cast. An abstention from voting on a mattest bgmmon stockholder present in person or reptegday
proxy at the meeting, other than the election oéators, has the same legal effect as a vote "Ataine matter
even though the stockholder or interested partiatyaing the results of the voting may

interpret such a vote differently. Broker non-vough have the effect of reducing the number ofreisa
considered present and entitled to vote on theemabstentions and broker nawtes will have no effect on tt
election of directors.

A common stockholder may, with respect to the @ectf directors, (1) vote for the election of alimed
director nominees, (2) withhold authority to vote &ll named director nominees or (3) vote foreheetion of
all named director nominees other than any nomivitterespect to whom the stockholder withholds atitl to
vote by so indicating in the appropriate spacehenproxy card.

Proxies properly executed and received by the Gatjpm prior to the meeting and not revoked, wél b
voted as directed therein on all matters preseaitéite meeting. In the absence of specific directiom a
common stockholder, proxies will be voted for thecgon of all named director nominees. If a praxgicates
that all or a portion of the shares representesiayr proxy are not being voted with respect toréiquaar
proposal, such non-voted shares will not be constlpresent and entitled to vote on such propattabugh
such shares may be considered present and erditlede on other proposals and will count for tepose of
determining the presence of a quorum.

PROPOSAL 1

Election of Common Stock Directors

The Corporation currently has a twelve member Boahé common stockholders are currently entitled to
elect eleven members of the Board (but there isvagancy, and so will be voting on ten nominees) the
convertible preferred stockholders are currenthjtled to elect one member of the Board. On Marsh2004,
the Corporation completed a secondary offering,453,000 shares of its common stock in which the
convertible preferred stockholders sold approxitye&% of their aggregate holdings by convertirpation of
their Series A Convertible Redeemable PreferrediStmartially exercising an option to purchase canm
shares and selling the resulting shares of comrumk $n the offering. Upon completion of the offegi
approximately 13.5% of the Corporation's Seriesohrtible Redeemable Preferred Stock originabyésl
remained outstanding. As a result of the offerthg,number of members of the Board that the prederr
stockholders were entitled to elect was reduceah fimur to one. As of March 15, 2004, Messrs. CoulBrusky
and Wargo resigned from their positions as convierfireferred stock directors and were then reapedito the
Board as common stock directors to fill the vacasdreated by their resignations. There is one aamstock
director vacancy at present.

All ten of the directors which the common stocktes&lare currently entitled to elect are to be eltet the
Annual Meeting. It is intended that the votes repreeed by the proxies will be cast for the electierirectors
(for a term of one year or until their successoeschosen and qualified) of the persons listedvaekach of the
nominees is currently a director of the Corporatibimere is one other member of our board of dimsoido is
entitled to be elected by the purchasers of oueSér Convertible Redeemable Preferred Stock putsioethe
terms of the Corporation's Series A Convertible dé&sdable Preferred Stock. The following table amtl te
presents information as of the date of this prdayesnent concerning persons nominated for eleetsocommot
stock directors of the Corporation and a sepagdtie tpresents information concerning the one diregho is to
be elected by the holders of our Series A ConVerftedeemable Preferred Stock, including in eask taeir
current membership on Committees of the Board eédors, principal occupations or affiliations dwgithe las
five years and certain other directorships held.



Nominees for Common Stock Directors

Elected
to Convertible
Board Strayer Common Vested  Unvested
Name/Title Age _ Committees Board Stock Options*  Options _Preferred
Robert S. Silberman, 46 — 2001 6,11¢ 333,33! 66,667 0
Chairman & CEC
Dr. Charlotte F. Beason, 56 Nominating/ 199¢ 3,45( Q 0 0
Director Governanct
William E. Brock, 73  Nominating/ 2001 0 6,66€  3,33¢ 0
Director Governanct
David A. Coulter, 56 Compensatio 200z 0 6,66€  3,33¢ 0
Director
Gary Gensler, 46 Audit 2001 3,00( 6,66€  3,33¢ 0
Director
Robert R. Grusky, @ 46 Nominating/ 2001 0 0 0 0
Director Governanct
Robert L. Johnson, 57 Compensatio 2002 2,00¢ 3,33: 6,667 0
Director
Todd A. Milano, 51 Audit 199¢ 10,41¢ 0 0 0
Director
G. Thomas Waite, llI, 52 Audit 199¢ 3,12¢ 0 0 0
Director
J. David Wargo, @ 50 Compensatio 2001 0 0 0 0
Director

*  Or will vest within 60 days of the date of thisopy statement.

(a) Messrs. Grusky and Wargo do have an econorn@test in the Company as passive limited partmers i
New Mountain Investments, LP, which is the genpeatner of New Mountain Partners, LP ("NMF
NMP is the entity which owns 865,431 shares ofe&3eA convertible preferred stock and 767,000 opt
of common stock.

Robert S. Silberman has been Chairman of the Board since February 2663
Chief Executive Officer since March 2001. Mr. Siltman wa:
Executive in Residence at New Mountain Capital, Lft@n
August 2000 to March 2001. From 1995 to 2000, Mr.
Silberman served as President and Chief Operatffige®
(and in certain other capacities) of CalEnergy Canyp Inc.
From 1993 to 1995, Mr. Silberman was Assistanhéo t
Chairman and Chief Executive Officer of InternatibRaper
Company. From 1989 to 1993, Mr. Silberman served in
several senior positions in the U.S. Departmemefense,
including as Assistant Secretary of the Army. Mtb&man
has been a Director of the Corporation since M2adil and
also serves on the Board of Directors of Surgis, In

Dr. Charlotte F. Beason is a consultant in education and health care adination.
From 1988 to 1996, Dr. Beason was Director of Healt
Professions Education Service and the Health Fsinfiesl
Scholarship Program at the Department of Veterdfeira.
From 2000 to 2003, Dr. Beason was Chair and VicaiiGif

the Commission on Collegiate Nursing Education (an
autonomous agency accrediting baccalaureate addape
programs in nursing); Dr. Beason is currently a foenof the
Accreditation Review Committee of the American Nag's
Credentialing Commission. Dr. Beason is a membéhef
Nominating/Governance Committee of the Board ard a
member of the Strayer University Board of Trustees.

Mr. William E. Brock is the Founder and has been Chairman of BRIDGE &irea



Mr. David A. Coulter

Mr. Gary Gensler

Mr. Robert R. Grusky

Systems, Inc., an education services company, 4i9@6.
From 1988 to 1995, Mr. Brock was the founder andihan
of the Brock Group, a firm specializing in interiogial trade,
investment and human resources. From 1985 to 187,
Brock served as the U.S. Secretary of Labor. Frég11o
1985, Mr. Brock served as the U.S. Special Trade
Representative. From 1977 to 1981 Mr. Brock seasd
Chairman of the Republican National Committee. Bhock
served as a U.S. Senator from the State of Tenaiéssa
1971 to 1977. Mr. Brock is also a Director of Orsigament,
Inc., Health Extras, Inc. and Federal Medical, Mc. Brock
is Chair of the Nominating/Governance Committeéhef
Board.

has been Vice Chairman, J.P. Morgan Chase & Coesin
December 2000. Mr. Coulter was Vice Chairman of The
Chase Manhattan Corporation from July 2000 to Ddxegm
2000. Prior to joining Chase, Mr. Coulter led thestvcoast
operations of the Beacon Group, a private investraed
strategic advisory firm, and prior to that Mr. Craulserved as
the Chairman and Chief Executive Officer of the
BankAmerica Corporation. Mr. Coulter currently seswon th:
Board of Directors of PG&E Corporation, and he f&afE of
the Compensation Committee of the Board.

served as Under Secretary of the U.S. Departmethieof
Treasury from 1999 to 2001, and before that assfessi
Secretary of the Treasury from 1997 to 1999. Fr@881to
1997, Mr. Gensler was a partner of The Goldman Sach
Group, L.P., where he served in various capaditiésding
co-head of finance, responsible for controllers tedsury
worldwide. Mr. Gensler is co-author of "The GreattiMal
Fund Trap." He serves as a Trustee of the Baltirivareeum
of Art, the Bryn Mawr School and The Enterprise Rdation,
and is a member of the Board of Visitors of theugnsity of
Maryland Baltimore County and is a member of thaBioof
the Johns Hopkins Center for Talented Youth. Mmsber
also serves on the Management Advisory Board of New
Mountain Capital, LLC. Mr. Gensler is Chair of tAedit
Committee of the Board.

has been a Member of New Mountain Capital, LLC sinc
January 2000. Since 2000, Mr. Grusky has also teen

managing member of the limited liability companwtts the
general partner of Hope Capital Partners, L.Pinesstment

Mr. Robert L. Johnson

Mr. Todd A. Milano

partnership that invests primarily in public eqesti From
1998 to 2000, Mr. Grusky served as President of RSL
Investments Corporation. From 1985 to 1997, with th
exception of 1990-1991 when he was on a leave sérat®e to
serve as a White House Fellow and Assistant focigpe
Projects to the Secretary of Defense, Mr. Gruskyeskin a
variety of capacities, including Vice PresidentGaldman,
Sachs & Co,, first in its Mergers & Acquisitions tment
and then in its Principal Investment Area. He g&ain the
Board of Directors of Surgis, Inc., National Mediekealth
Card Systems, Inc. and a member of the Board dftées of
Hackley School and the Multiple Myeloma Research
Foundation. Mr. Grusky is a member of the
Nominating/Governance Committee of the Boi

is the founder and Chief Executive Officer of Black
Entertainment Television (BET), a subsidiary of 86en and
the leading African American-operated media and
entertainment company in the United States. Mrndoh has
held this position for more than five years. Mrhdson
previously held positions at the Washington Urbaadue an
the Corporation for Public Broadcasting. Mr. Johmserves
on the following boards: US Airways; Hilton Hotels
Corporation; General Mills; United Negro Collegenély
National Cable Television Association; and the Aiceat Filn
Institute. Mr. Johnson is also a member of the Badr
Governors for the Rock and Roll Hall of Fame inv@land,
Ohio and the Brookings Institute. Mr. Johnson isember of
the Compensation Committee of the Board.

has been President and Chief Executive Officereft@l
Pennsylvania College since 1989. Mr. Milano is anber of



the Audit Committee of the Board and is also a mema the
Strayer University Board of Trustees.

Mr. G. Thomas Waite, |1l has been Treasurer and Chief Financial Officeheflumane
Society of the United States since 1993. In 1992 ,White
was the Director of Commercial Management of Th&dval
Housing Partnership. Mr. Waite is a member of thuelif
Committee and is also a member of the Strayer Usilye
Board of Trustees.

Mr. J. David Wargo has been a Member of New Mountain Capital, LLC &sinc
January 2000. Since 1993, Mr. Wargo as also been th
President of Wargo and Company, Inc., an investment

management Company. From 1989 to 1992, Mr. Wargoava

Managing Director and Senior Analyst of The Putnam
Companies, a Boston-based investment management
company. From 1985 to 1989, Mr. Wargo was a padner
held other positions at Marble Arch Partners. Margo is
also a Director of On Command Corporation and OPENT
Corporation. Mr. Wargo is a member of the Compeosat
Committee of the Board.

Information Concerning Convertible Preferred Stock Director

The following table presents information as of ta¢e of this proxy statement concerning Steven B.
Klinsky, the member of our Board of Directors eétto our Board of Directors by purchasers of cenes A
Convertible Redeemable Preferred Stock. Mr. Klinalas initially elected to our Board of Directorshtarch
2001. Mr. Klinsky is the Presiding Outside Directord serves as the chair of meetings of the Cotipatst
independent directors which are held followingrajularly scheduled meetings of the Board.

Elected to
Board Strayer Common Vested Unvested Convertible
Name/Title Age Committees Board Stock Options _Options Preferred
Steven B. Klinsky,
Director 47 — 2001 0 0 0 865,43(a)

(a) Common Stock Equivalents. See note (a) to "Beraf@ivnership of Common Stock" table belc

Mr. Steven B. Klinsky is the founder and has been the Managing MembeChief
Executive Officer of New Mountain Capital, LLC sic
January 2000. From 1987 to June 1999, Mr. Klinskg &
general partner of Forstmann Little & Co., a prevatjuity
firm. Mr. Klinsky was non-executive Chairman of tBeard
of the Corporation from March 2001 until Februafp3 and
is currently the Board's Presiding Outside Direckte also
serves on the Board of Directors of Surgis, Indl iarthe non-
executive Chairman of the Board of National Medidehlth
Card Systems, Inc.

Board Committees

The Board of Directors has established an Audit @dtee, a Compensation Committee and a
Nominating/Governance Committee. The current Comemitnembership is as follow

Nominating/
Director's Name Audit Compensation Governance

Robert S. Silberma

Charlotte F. Beasa X
William E. Brock X
David A. Coulter X

Gary Gensle X

Robert R. Grusk' X
Steven B. Klinsky

Robert L. Johnso X
Todd A. Milano X

G. Thomas Waite, Il X
J. David Wargc X

Audit Committee.  For the year ended December 31, 2003, the Auditr@ittee was composed of Mes:



Genlser (Chair), Grusky, Milano and Waite. Mr. Gensvas elected Chair of the Audit Committee in
February, 2003. Mr. Milano was appointed to the ik@dmmittee in December, 2003. The Committee is
currently comprised of Messrs. Gensler (Chair),add and Waite. The Committee performs a varietasks,
including being directly responsible for the appiant, compensation and oversight of the Corpanatio
independent auditors, reviewing the Corporatioat®anting policies and reviewing the Corporatiamaudited
quarterly earnings releases and periodic filingh wie Securities

and Exchange Commission that include financiakstents, and reporting to the Board of Directore Ahdit
Committee met four times during 2003; each membéreAudit Committee (as it was constituted atstho
times) attended those meetings. The Audit Commitgeeadopted a written charter, a copy of which the
Corporation will provide to any person without ap@rupon request. Persons wishing to make suctuase
should contact Sonya G. Udler, Vice President afp@mate Communications, 1100 Wilson Blvd. Suite@50
Arlington, VA 22209, (703) 247-2500. The Board dféztors has determined that all of the membetbef
Audit Committee are independent, as independentefised in Rule 4200(a)(14) of The National Asstioin
of Securities Dealers' Listing Standards and RQk-3(b)(1) of the 1934 Act. The Board of Directdwas
determined that Gary Gensler qualifies as an "agiitmittee financial expert”, as defined by Sea@siand
Exchange Commission Rules, based on his educatxperience and background. A report of the Audit
Committee is included below in this proxy statement

Compensation Committee.  For the year ended December 31, 2003, the Ensgion Committee was
composed of Messrs. Klinsky (Chair), Coulter andaMio. The Compensation Committee is currently cosedo
of Messrs. Coulter (Chair), Johnson and Wargo.Cbmpensation Committee, subject to the approveief
Board, has the authority and performs all of thieedurelated to approving the compensation of memamt of
the Corporation, including determining policies gmectices, changes in compensation and benefits fo
management, determination of employee benefitafirather matters relating to employee compensation
including matters relating to the administratiortteé Option Plan. The Compensation Committee me¢ on
during the year ended December 31, 2003; all mesntifethe Compensation Committee (as it was consttat
that time) attended that meeting. A report of tlenPensation Committee is included below in thiskgro
statement.

Nominating/Governance Committee.  For the year ended December 31, 2003, the
Nominating/Governance Committee (the "Nominatingr@uttee") was composed of Dr. Beason and Me
Brock (Chair), Johnson and Wargo. The Nominatingn@ittee is currently composed of Dr. Beason and
Messrs. Brock (Chair) and Grusky. The Board hasrdghed that each of the members of the Nominating
Committee are independent, as independence isedeifinRule 4200(a)(14) of The National Associatidén
Securities Dealers' Listing Standards. The Nomiga@ommittee is responsible for establishing gigaltfons
for potential directors and considering and recomaiivey prospective candidates for Board memberdtip.
Nominating Committee met once during the year eridlecember 31, 2003; each member of the Nomini
Committee (as it was then constituted at that tiatended that meeting.

The Nominating Committee is in the process of prigyaa written charter and expects to adopt suetntet
prior to the Corporation's Annual Meeting on May2804. Following its adoption, the Nominating Corttes
charter will be made available to any person ugguest without charge. Persons wishing to make auch
request should contact Sonya G. Udler, Vice PresiofCorporate Communications, 1100 Wilson BI\&Ljte
2500, Arlington, VA 22209, (703) 247-2500. (In atilehi, as part of a planned website redesign irsduand
quarter of 2004, the Corporation will plan to mafkis document available on its corporate website,
www.strayereducation.com.)

The Nominating Committee considers many factorsnwdansidering candidates for the Board. The
Nominating Committee strives for the Board to benpased of directors with a variety of experiencel
backgrounds and who represent the interest of ktddkrs as a whole. Other important factors in Boar
composition include diversity in its truest serslell, specialized expertise, level of educatiod/an business
experience, broad-based business acumen, andexpeand understanding of strategy and policyrggttis
well as having a commitment to maintaining the raghdemic quality of Strayer University and maximgz
stockholder value. (The Nominating Committee alscogirages all Board members to make an economic
investment in the Corporation by purchasing shdiretly.) Depending upon the current needs ofBbard,
certain factors may be weighed more or less hedawilthe Nominating Committee.

In considering candidates for the Board, the NotimgaCommittee considers the entirety of each
candidate's credentials and does not have anyfispaénimum qualifications that must be met by arNoating
Committee recommended nominee. However, the Nomg&ommittee does believe that all members of the
Board should have the highest character and inyegrreputation for working

constructively with others; sufficient time to déedo Board matters; and no conflict of interest tvould
interfere with performance as a director. In aauditiit is anticipated that the Board as a wholaltle to operate
in an atmosphere where the chemistry of the ind&islis a key element.

The Nominating Committee does not evaluate caneliddifferently based on who has made the proposal.
The Nominating Committee expects to have the aiithander its charter to hire and pay a fee to otinsats or
search firms to assist in the process of identifyand evaluating candidates. No such consultargsanch firms
have been used to date and, accordingly, no faesteen paid to consultants or search firms it fiscal
year.

In considering persons to nominate for election@amon stock directors, the Nominating Committek wi
entertain recommendations from common stockholdfertsare submitted in writing to the Corporatiorgyaded
that such common stockholders (i) beneficially awore than 5% of the Corporation's common stockior (
have beneficially owned more than 1% of the Corpon&gs common stock for at least one year. Stoadrsl
meeting such criteria may recommend candidatesdiesideration by the Nominating Committee by wgtio
Steven A. McArthur, Corporate Secretary, 1100 WilBwmulevard, Suite 2500, Arlington, VA 22209, gigithe



candidate's name, contact information, biograptdetd and qualifications, as well as evidence ef th
stockholder meeting the criteria set forth abovevritten statement from the candidate consentingetoamed
as a candidate and, if nominated and elected e ses a director should accompany any such recowiatien.
All such recommendations will be treated confidalhtiand brought to the attention of the Nominating
Committee.

Stockholders who wish to nominate a director fecgbn at an annual meeting of the stockholdetbef
Corporation must also comply with the Corporatid@yslaws regarding stockholder proposals and notiuna.
See "Stockholder Proposals” contained in this psiagement.

Attendance at Meetings and Director Independence

The Board of Directors met four times during 20B3ch Director attended at least 75% of the meetifigs
the Board and of the meetings of the Board Comestten which he or she served as a member in 2030k
regularly scheduled meeting of the Board, the iedejent directors meet in executive session. Mngkly, the
Board's Presiding Outside Director, serves as & of these meetings. The Corporation strongtoerages
all incumbent directors and director nominees terat each annual meeting of stockholders. All incent
directors attended the Corporation's last annuatimg of stockholders held on May 7, 2003.

The Board of Directors consists of a majority aflépendent directors, as independence is definBdilia
4200(a)(14) of The National Association of SecastDealers' Listing Standards. The Board of Dimschas
determined that all members of the Board of Dirextexcept for Mr. Silberman, are independent utitese
standards.

Code of Ethics

The Board of Directors adopted a Code of EthidSehruary 2004, meeting the requirements of Sedd
of the Sarbanes-Oxley Act of 2002. The Corporatiihprovide to any person without charge, uponuest, a
copy of such Code of Ethics. Persons wishing toerslch a request should contact Sonya G. Udleg, Vic
President of Corporate Communications, 1100 WiBlwal. Suite 2500, Arlington, VA 22209, (703) 2475
(In addition, as part of a planned website redesighe second quarter of 2004, the Corporatiohpiéin to
make this document available on the corporate websivw.strayereducation.com.) In the event that th
Corporation makes any amendment to, or grants aiyewfrom, a provision of the Code of Ethics thpplies
to the Corporation's principal executive officetinpipal financial officer, principal accountingfifer, controller
or certain other senior officers and requires disate under applicable SEC rules, the Corporatitenis to
disclose such amendment or waiver and the reasoitisd amendment or waiver on the Corporation'ssiteb
located at www.strayereducation.com.

Stockholder Communication with Directors

The Corporation has a process for stockholdersid sommunications to the Board of Directors. Any
stockholder that wishes to communicate with therBad Directors may do so by submitting

correspondence in writing to the Board, in carStaven A. McArthur, Corporate Secretary, 1100 Wilso
Boulevard, Suite 2500, Arlington, VA 22209. The fimg envelope must contain a clear notation indincathat
the enclosed letter is a "Stockholder-Board Comeation.” All such letters must identify the autlesra
stockholder. All correspondence from stockholdke i) beneficially own more than 5% of the Corgat@rn's
common stock or (ii) have beneficially owned mdrart 1% of the Corporation's common stock for atleae
year will be forwarded to the Board. Stockholdeedtbcommunications from all other stockholders bl
reviewed by the Chief Executive Officer and therStry of the Corporation who will forward all appriate
communications to the Board.

Directors' Compensation

Directors who are employees receive no additiooaigensation for serving as directors. All directars
reimbursed for expenses incurred in connection thidir attendance at Board and Committee meetargs,
during 2003 non-employee directors received $2i8@&sh compensation for each Board of Directorsting
attended. As of January 1, 2004, non-employee wireevill receive $4,000 in cash compensation fmrte
Board of Directors meeting attended. Following @éheual stockholders meeting occurring after newatars
first join the Board, under the Corporation's St@giion Plan, as amended in May 2001, such nevetdire are
also granted options to purchase up to 10,000 stwireommon stock pursuant to a mechanical prifdngula
resulting in an exercise price set at a premiunaktguthe risk free rate of return above the thement market
price. (Messrs. Klinsky, Grusky and Wargo electetltn receive cash or option compensation for sgren the
Board as preferred stock directors in 2001, 20@R2003.)

Section 16(a) Beneficial Ownership Reporting Compdince

The Securities Exchange Act of 1934 (the "1934 Awtjuires the Corporation's directors, executive
officers and 10% stockholders to file reports afiddficial ownership of equity securities of the Gangttion and
to furnish copies of such reports to the Corporat®ased on a review of such reports, and upornenrit
representations from certain reporting personsCitiporation believes that, during the fiscal yeraded
December 31, 2003, all such filing requirementsearaet.

BENEFICIAL OWNERSHIP OF COMMON STOCK

The following table sets forth certain informati@yarding the ownership of the Corporation's common
stock as of March 22, 2004 (except as otherwisieated), by each person known by management of the
Corporation to be the beneficial owner of more tfia@ percent (5%) of the outstanding shares of the



Corporation's common stock, each of the Corporatidinectors, its CEO and the four next highest
compensated executive officers and all executifiees and directors as a group. The informati@spnted in
the table is based upon the most recent filingk thié Securities and Exchange Commission by thessops or
upon information otherwise provided by those pessorthe Corporation. The percentages reflectelanable
for each beneficial owner are calculated basecdhemtumber of shares of common stock outstandirthen
record date plus those common stock equivalentegentisable options held by the applicable bersfavner
Percentages in the table below add up to more thatD0% because certain of the stockholders represent
duplicate entries when more than one individual oentity must report beneficial ownership as to theame
shares, see footnotes (a) and (d) below.

Common
Stock Options
Equivalents  Currently
from Exercisable
Common Preferred or
Stock Stock Exercisable Percentage
Beneficially  Beneficially within

Name of Beneficial Owner Owned Owned 60 Days Total Owned
Stockholders:
New Mountain Partners, L.P. ( 0 865,43: 767,00 1,632,43 11.(%
FMR Corp. (b) 1,395,55 0 0 1,395,555 10.(%
Ron K. and Beverly Bailey (¢ 767,00( 0 0 767,00( 5.5%
Baron Capital Management, Inc. | 745,35( 0 0 745,35( 5.4%
Directors:
Steven B. Klinsky (a 0 865,43: 767,00 1,632,43 11.(%
Robert S. Silberma 6,11¢ 0 333,33 339,45: 2.4%
Dr. Charlotte F. Beasc 3,45( 0 0 3,45( *
William E. Brock 0 0 6,66€ 6,66€ *
David A. Coulter 0 0 6,66¢€ 6,66¢€ *
Gary Gensle 3,00( 0 6,66€ 9,66€ *
Robert R. Grusky (e 0 0 0 0 0
Robert L. Johnso 2,00¢ 0 3,33: 5,341 *
Todd A. Milano 10,41¢ 0 0 10,41¢ *
G. Thomas Waite, Il 3,12¢ 0 0 3,12¢ *
J. David Wargo (a 0 0 0 0 0
Officers:
Scott W. Steffey 2,09¢ 0 217,08¢ 219,18: 1.6%
Mark C. Brown 1,371 0 49,58: 50,95:¢ *
Steven A. McArthu 3,44: 0 41,667 45,11( *
Kevin P. O'Reaga 0 0 38,33 38,33¢ *
All Officers and Directors

(20 persons; 37,35( 865,43. 1,488,66. 2,391,44: 15./%

*  represents amounts less than 1%

(@) As of March 22, 2004 (but giving effect to diends accrued through March 14, 2004), based on a
Schedule 13D/A filed with the SEC on March 15, 2004ludes 767,000 shares owned by Ron K. and
Beverly Bailey and their affiliated foundations, iein New Mountain Partners, L.P. ("New Mountain
Partners") has the option to purchase under amtlyrexercisable option at $30.00 per share. Inefud
865,431 shares of common stock issuable upon timeecsion of 780,708 shares of Series A
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Convertible Preferred Stock owned by New Mountantfers. New Mountain Partners' address is 712
Fifth Avenue, 23rd Floor, New York, NY 10019. Newohhtain Investments, L.P. ("NMI") is New
Mountain Partners' general partner and New Mour@&nLLC ("NM") is NMI's general partner. Mr.
Klinsky is the sole member of NM. Messrs. Grusky &iargo are passive limited partners in NMI. Mes
Klinsky, Grusky and Wargo disclaim beneficial owstdp of the shares owned by New Mountain Partners,
except to the extent of their pecuniary interestein.

(b) As of December 31, 2003, based on a Sched@¢AL8led with the SEC on February 17, 2004. Vasou
persons have the right to receive or the poweirgztthe receipt of dividends from, or the proce&dm
the sale of the common stock. The interests oflid@ontrafund and Fidelity OTC Portfolio, each an
investment company registered under the Invest@entpany Act of 1940, in the common stock
amounted to 589,499 and 551,200 shares, respggtatddDecember 31, 2003. The address is: 82
Devonshire Street, Boston, MA 02109.

(c) The shares owned by Mr. and Mrs. Bailey argesuiltio an irrevocable option to purchase granteldew
Mountain Partners which is currently exercisabl§32.00 per share. The option expires on May 16420
The Baileys' address is: 550 North Reo Street.0#BE6F, Tampa, FL 33609.

(d) As of December 31, 2003, based on a Schedule 18@iith the SEC on February 13, 2004. Bs
Capital Management, Inc. is an investment advis#r respect to these shares for the accounts ef oth
persons who have the right to receive, and the ptweirect the receipt of dividends from, or theqeed
from the sale of, such shares of common stock.dtlieess is: 767 Fifth Avenue, New York, NY 10153.
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COMPENSATION

Executive Compensation

The following table sets forth annual and long-tewmpensation for the fiscal years ended December 3
2001, 2002 and 2003 for services in all capactbethe Corporation of the Chief Executive Officedehe other
four highest compensated executive officers.

Summary Compensation Table

Long-Term
Annual Compensation Compensation Awards
All Other Securities
Compensation Underlying
Year Salary Bonus () Options/SAR's
Robert S. Silberma 200z  $420,00( $550,000 $ 4,00 100,000 shart
Chairman & CEC 200z  $358,75( $300,00C  $110,21!
2001 $290,24{(a) $265,00( $136,57! 350,000 shart
Scott W. Steffe) 200:  $227,00( $300,00C $ 4,00( 25,000 share
Executive VP & COC 200z $213,28: $170,00C $ 4,00C
2001 $170,53{(b) $210,00C $ 93,15( 250,000 shart
Mark C. Brown 200z  $186,50( $250,000 $ 3,73( 10,000 shar
Senior VP & CFC 200z $179,37! $135,000 $ 94,16
2001 $ 57,21(c) $ 70,00 $ 32,30! 85,000 shar¢
Steven A. McArthu 200z $190,00( $250,000 $ 3,80( 25,000 shar¢
Senior VP & Gen. Couns 200z $179,37 $150,00( $ 70,75
2001 $114,564d) $135,00( $ 43,85¢ 125,000 shart
Kevin P. O'Reaga 200¢  $160,00( $125,00( N/A 10,000 shar¢
Vice President & CT( 200z  $153,75( $ 75,00( N/A
2001 $ 92,88fe) $ 60,00C N/A 40,000 share

(@) Mr. Silberman joined the Corporation in Mard¥02. The 2001 salary amount is prorated.
(b) Mr. Steffey joined the Corporation in March 200he 2001 salary amount is prorated.
(c) Mr. Brown joined the Corporation in Septemb@02. The 2001 salary amount is prorated.
(d) Mr. McArthur joined the Corporation in May 200lhe 2001 salary amount is prorated.
(e) Mr. O'Reagan joined the Corporation in July RODhe 2001 salary amount is prorated.

(f) Other Compensation reflects, if applicable, @oation 401(k) match of up to $4,000 and reimbuneset
for relocation expenses and associated tax gross-up
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Option Grants in Last Fiscal Year

Individual Grants

% of Total

Options
Number of  Grants to
Securities ~ Employee:

Underlying in Exercise Fair Value of
Options Fiscal Price Expiration Options at

Name Granted (a) Year ($/Share) Date Grant Date (b)
Robert S. Silberma 100,00( 43% $53.61 Feb. 11, 200! $2,128,00!
Chairman & CEC
Scott W. Steffey 25,00( 11% $53.61 Feb. 11, 200! $ 532,00(
Executive VP & COC
Mark C. Brown 10,00( 4% $53.61 Feb. 11, 200! $ 213,00(
Senior VP & CFC
Steven A. McArthul 25,00( 11% $53.61 Feb. 11, 200! $ 532,00(
Senior VP & Gen. Couns
Kevin P. O'Reaga 10,00( 4% $53.61 Feb. 11, 200! $ 213,00(

Vice President & CTC



(a) Vesting one-third on each of February 11, 2@005 and 2006.
(b) Fair value of options at grant date is computsidg Black-Scholes methodology.

Aggregated Option Exercises in Last Fiscal Year an#fiscal Year-End Option Values*

Number of Securities

e A e

Exercise Value Fiscal Year End (#) at Fiscal Year End ($)
Name #) Realized ($)  Exercisable Unexercisable _ Exercisable Unexercisable
Robert S. Silberma 0 $ 0 233,33¢ 216,66" $17,533,000 $14,289,00
Scott W. Steffey 0 $ 0 166,66¢ 108,33¢ $12,524,000 $ 7,643,001
Mark C. Brown 0 $ 0 56,66¢ 38,33« $ 3,479,000 $ 2,291,001
Steven A. McArthu 83,33!  $3,503,40 0 66,667 $ 0 $ 4,512,000
Kevin P. O'Reaga 0 $ 0 26,66¢ 23,33« $ 1,683,000 $ 1,394,001
*  Pre-tax value.
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Peer Group-Performance Graph

Thefollowing performance graph compares the Corpon&ioumulative stockholder return on its Comr
Stock since December 31, 1998 with The NASDAQ Stdekket (U.S.) Index and a self-determined peeugro
consisting of Apollo Group Inc. (APOL), ITT Educatial Services Inc. (ESI), DeVry Inc. (DV), Career
Education Corporation (CECO), Corinthian Collegesg@ration (COCO) and Education Management
Company (EDMC). At present, there is no comparatidex for the education industry. Although the Bé&s
and Exchange Commission ("SEC") requires the Catjmor to present such a graph for a five-year pletioe
Common Stock of one of the peers has been puliitied only since a certain date noted under thphgr(It
should also be noted that the Corporation underaegnificant change in its capital structure ardcutive
management in May 2001.) This graph is not deemée t'soliciting material” or to be filed with t8EC or
subject to the SEC's proxy rules or to the lialesiitof Section 18 of the 1934 Act, and the grapil stot be
deemed to be incorporated by reference into amy prisubsequent filing by the Corporation under th
Securities Act or the Securities Exchange Act.

Comparison of 60 Month Cumulative Total Return*
Among Strayer Education, Inc.
The NASDAQ Stock Market (U.S.) Index and a Peer Grap
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—Strayer Education Inc. MNASDAQ Compesite indax Peer Group
Name 12/31/98 _12/31/99 _12/31/00 _12/31/01 _12/31/02 _12/31/03
Strayer Education, In 10C 56 73 13¢ 162 30¢
NASDAQ Stock Market (U.S. 10C 18€ 113 89 61 91
Peer Grouj 10C 65 14€ 174 21€ 354

*  $100 invested on 12/31/98 in stock or index—inlihg reinvestment of dividends fiscal year ending
December 31.

NOTE: Peer group consists of Apollo Group Inc.,&arEducation Corp., Corinthian Colleges, Inc.qs



February 1999), DeVry Inc., Education ManagemenpCand ITT Education Services Inc.
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee of the Board of Directas prepared the following report on the
Committee's policies with respect to the compeaosaif executive officers for 2003. The Corporatson'
executive officer compensation is determined byGbenpensation Committee, subject to the approveief
Board. The Compensation Committee meets from torterte during the year as may be required to addres
compensation and option issues associated withofiéser hires and director appointments, as welifas
applicable, making option grants as long-term camspéon and making other determinations or
recommendations with respect to employee benefitiphnd related matters. The Committee also meets
specifically at the February Board meeting (whedited year-end financials are available) to awamuses
with respect to the just completed fiscal year, dettrmine executive officer salaries with resped¢he next
fiscal year.

Compensation Principles

1. The Compensation Committee believes that cosgimm of the Corporation's key executives shoeld b
sufficient to attract and retain highly qualifieddaproductive personnel, as well as to enhanceugtivity
and encourage and reward superior performance.

2. ltis the policy of the Corporation that theetd primary components of the Corporation's total
compensation package (base salary, cash bonusesaarid of stock options) will be considered in the
aggregate in determining the amount of any one cowipt.

3. The Committee believes the Corporation showéerinitial option grants to executive officers apo
commencement of employment in order to more cloakfyn their interests with stockholders.

4. The Committee seeks to reward achievementedfifsplong and short-term individual and corporate
performance goals by authorizing annual cash baiuse

5. The Compensation Committee's criteria for assgsxecutive performance in any year is basetth@n
Corporation meeting consolidated financial targetsby the Board against an approved budget, and th
Committee's exercise of its judgment regardingpgxdormance of executive officers against other
individual and corporate performance goals apprduethe Board.

6. The Committee's guiding principles are focuse@ncouraging officers and directors to think likeners.
To this end, the Committee:

i.  Generally requires senior officers to purchastight in the market and hold during their terim o
employment a meaningful number of common shares;

ii. Generally requires commitment by senior offc# hold without exercise during their term of
employment at least 75% of their granted stockomystior, upon exercise, to hold at least 75% of the
resulting common shares acquired upon exercise;

iii. Encourages Board members to purchase comrares outright in the market and hold these during
their term; and

iv. Requires that those Board members who reagitien grants upon joining the Board will have the
exercise price of those options set at a premiunwvekhe then current market price equal to the risk
free rate of return.

During 2003, the Corporation's executive compeasdticluded a base salary, cash bonus and long-term
compensation in the form of stock options awardedien the Corporation's Employee Stock Option Phan.
described above, the cash bonus compensation ofitaxes is designed to compensate executives or th
Compensation Committee's assessment of superiforpemce against consolidated financial targetbgehe
Board and meritorious and diligent individual efforThe Committee did not specifically make theidasbits
recommendations the comparison with any companiése same industry. The long-term stock optiomtgra
made by the Compensation Committee are intendatigio the interests of executives and the Corpomnéti
stockholders and thereby to motivate executivesgaity owners to contribute at superior levelshia tuture an
to allow them to share in increased value develdpethe Corporation's stockholders generally.
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Robert S. Silberman, the Corporation's ChairmanGmef Executive Officer, has an existing employtmen
agreement with the Corporation. The employmenteagent provides for an initial three-year term, exgjion
December 31, 2004, but is automatically extendedroadditional year commencing on January 1, 2002
each January 1 thereafter, unless the Corporatitr.cSilberman has given written notice by Septem®0 of



the immediately preceding year that it or Mr. Sithan, as the case may be, does not wish to extend t
term of the agreement. Mr. Silberman's employmgreement currently provides for a base salary @dgn0o
per annum (subject to annual increases for at tessstof living adjustments). Mr. Silberman is addigible to
receive a target award of at least 75% of baseysaftathe form of a bonus for each of the fiscahys during
which he is employed, upon meeting certain indigigdoorporate and financial goals annually apprdwethe
Board. In the event of termination without caube, émployment contract also provides for the payrogthree
years base salary and, if such termination is imeation with a change of control, an amount etuéiree
times the latest annual bonus award made to hirenthé agreement prior to the event of terminati@thout
cause.

At its February 10, 2004 meeting, the Compensaliommittee recommended that the Board award Mr.
Silberman a cash bonus of $550,000 in order tecefir. Silberman's superior performance and sicanit
accomplishments during the year based on the Catiparmeeting specified consolidated financial é#sg
approved by the Board against budget and viewdltkirontext of his own individual goals and the
Corporation's overall performance. In additionthet Compensation Committee's February 10, 2004inggéhe
Compensation Committee authorized salary incremséash bonuses to other executives based on the
Corporation meeting specified consolidated finareiggets approved by the Board against budget and
commensurate with the Compensation Committee'®stibg assessment of their relative individual
performance and in the context of the Corporatiomérall performance.

In reviewing Mr. Silberman's compensation, the Cengation Committee first noted the Corporation had
met various annual consolidated financial targpfg@ved by the Board against budget and also stiNgéc
considered Mr. Silberman's significant contributtorthe management of the Corporation during tree,ye
including: successfully implementing a variety efmnbusiness development, corporate sponsorshipraire
expansion activities, as well as managing the Qatfum's successful expansion into Pennsylvania and
Tennessee and obtaining regulatory approval to aamemoperations in Georgia. In the Committee's vidw
Silberman contributed very significantly to the foration, meeting the Board's annual consolidatezhtial
goals and these various other achievements anadrciegly, the Compensation Committee believes hierall
compensation was wholly justified.

Compensation Committee:

Steven B. Klinsky, Chair
David A. Coulter
Todd A. Milano

Dated: February 10, 2004

Other Compensation Plans

The Corporation maintains a retirement plan (tH#l(4) Plan") intended to qualify under Sections &)1
and 401(k) of the Internal Revenue Code of 198@nasnded. The 401(k) Plan is a defined contribytian
that covers all full-time employees of the Corpmmabf at least 21 years of age. Effective Jandai3004,
employees may contribute up to $13,000 of theiuahwages (subject to an annual limit prescribethiey
Internal Revenue Code) as pretax, salary defeorattibutions. The Corporation, in its discretiomateches
employee contributions up to a current maximum atigzled amount under the plan of 2% of annual walges.
2003 the Company matched the full 2%. The Corponagiso maintains an Employee Stock Purchase Fan (
"Employee Purchase Plan"). The purpose of the Eyepl®urchase Plan is to enable eligible full-time
employees of the Corporation, through payroll déidus, to purchase shares of our Common StocKlaga
discount from the prevailing market price from titotime.
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AUDIT COMMITTEE REPORT

The Audit Committee of the Strayer Education, Board of Directors is composed of three directalisof
whom are independent, as independence is definRdl?4200(a)(14) of The National Association of @#ies
Dealers' Listing Standards and Rule 10A-3(b)(1thef1934 Act. The Audit Committee operates underitien
charter adopted by the Board of Directors and apmatdy stockholders at the May 21, 2001 annual imget
The Audit Committee is currently composed of Mes&@wnsler (Chair), Milano and Waite. The Audit
Committee has adopted a written charter, a copyhidh the Corporation will provide to any persorthwiut
charge, upon request. Persons wishing to makeaueuest should contact Sonya G. Udler, Vice Beesiof
Corporate Communications, 1100 Wilson Blvd. SuB8@ Arlington, VA 22209, (703) 247-2500. Under the
Audit Committee Charter and the Committee's curpetities, the Committee performs a variety of sgask
including being directly responsible for the appiant, compensation and oversight of the Corpanatio
independent auditors, reviewing the Corporatioat®anting policies and reviewing the Corporatiamaudited
quarterly earnings releases and periodic filingh wie Securities and Exchange Commission thatidtec!
financial statements, and reporting to the BoarBioéctors.

The management of the Corporation is responsibléhtoCorporation's internal controls and financial
reporting process and to maintain the Corporaticorspliance with applicable accounting standards.
PricewaterhouseCoopers LLP, the Corporation's iadéent auditors, are responsible for performing an
independent audit of the Corporation's financiateshents in accordance with generally acceptediagdi
standards and to provide a report thereon. The Gtieels responsibility is to monitor and oversessth
processes.

In connection with this responsibility, during 200@ Committee met and held discussions with
management and the independent auditors four tikl@sagement represented to the Committee that the
Corporation's consolidated financial statementevpeepared in accordance with generally accepteouating
principles, and the Committee reviewed and disalifise consolidated financial statements with mamesye
and, independently with PricewaterhouseCoopers Mhe. Committee also discussed with
PricewaterhouseCoopers LLP the matters requirée wiscussed by Statement on Auditing Standard$No.
(Communications with Audit Committees).

The Committee has received from Pricewaterhouse€rsdf_P the written disclosures and the letter
required by Independence Standards Board Standardl ihdependence Discussions with Audit Comméftee
and has discussed with PricewaterhouseCooperstslifdependence.



Based upon the review and discussions referredduees the Committee, consisting of the members for
fiscal year ended December 31, 2003, recommendgrt tBoard of Directors that PricewaterhouseCoopePs
be retained as auditors for fiscal year 2004 aatlttie audited financial statements for the ye@82e included
in the Corporation's annual report on Form 10-Kthar year ended December 31, 2003, filed with theuSties
and Exchange Commission.

Audit Committee:

Gary Gensler, Chair
Robert R. Grusky
G. Thomas Waite, llI

Dated: February 10, 2004

Employment Agreements and Change in Control Arrangments

In April 2001, the Corporation entered into an eoyphent agreement with Mr. Silberman. The employr
agreement provides for an initial three-year teerpiring on December 31, 2004, but is automaticakiended
for an additional year commencing on January 122061 each January 1 thereafter, unless the Caigo
Mr. Silberman has given written notice by Septengieof the immediately preceding year that it or Mr
Silberman, as the case may be, does not wish éméxhe term of the agreement. For his services, Mr
Silberman is entitled to receive an annual salést teast $350,000 plus a performance bonus baséis
overall performance.
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In the event that Mr. Silberman is terminated by @orporation without cause, he is entitled to ikece
three years base salary and, if such terminationdgsnnection with a change of control, an amaaqual to
three times his latest bonus award made to himruhéeagreement prior to the event of terminatigtheout
cause. The agreement also contains covenantstiestriMr. Silberman from competing with the Corptisa for
three years after his termination of employmenti@uglires Mr. Silberman to keep confidential the
Corporation's proprietary information.

None of the Corporation's other executive offidease entered into employment agreements with the
Corporation.

Certain Transactions with Former Management

As of December 31, 2003, the Corporation had l@ngitoperating leases for twenty-seven of its variou
campus and other administrative locations. Thesrentthese leases are all at market rates. Of thesgy-
seven locations, one of the Virginia campuses w&003 leased from a company which was wholly-owmed
Mr. Bailey, the Corporation's former President &idef Executive Officer and former majority stockdher.
Rent paid to Mr. Bailey under this operating le@seolving a total of 17,500 square feet) for treay ended
December 31, 2003 totaled $346,000. The Corporatiorently believes that this campus lease with Béiley
which expires in 2006 is on terms at least as favierto the Corporation as terms reached in arsdemgth
transaction.

PROPOSAL 2
Ratification of Appointment of Independent Auditors

The Audit Committee and the Board of Directors hagpointed the accounting firm of
PricewaterhouseCoopers LLP to serve as the Coipoiaindependent auditors for the fiscal year egdi
December 31, 2004. PricewaterhouseCoopers LLPdted as the Corporation's independent auditorthéor
fiscal year ended December 31, 2003. RepresergativericewaterhouseCoopers LLP are expected to be
present at the Annual Meeting and will have an opmity to make a statement if they desire ancespond to
appropriate questions. The ratification of the apoent of PricewaterhouseCoopers LLP requiresafigroval
of a majority of the votes cast at the Annual Megti

The Board of Directors recommends a vote for the mposal to ratify the appointment of
PricewaterhouseCoopers LLP as the Corporation's indpendent auditors for the fiscal year ending
December 31, 2004.

Set forth below are the services rendered andectfaes billed by PricewaterhouseCoopers LLP f®220
and 2003:

2002 2003
Audit Fees

Consolidated financial statements at $129,00( $145,50(
Consent/comfort letter for filing of Form-3 73,00( 23,64((a)

202,00( 169,14(
Audit-Related Fees — —

Tax Fees
Preparation of corporate tax retu 18,00( 19,54:
Other tax service 7,77(C 18,45¢

25,77( 38,00:
All Other Fees
License fee for accounting databi — 1,40(

GY



New Mountain Partners and MidOcean Capital Invastave agreed to reimburse the Corporatior
these expenses.
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It is the Audit Committee's policy to pre-approvisaidit and non-audit related services providedHhzy
Corporation's independent auditors.

Stockholder Proposals

All stockholder proposals intended to be preseateatie 2005 Annual Meeting of Stockholders must be
received by the Corporation no later than Januag0@5 and must otherwise comply with rules of $iC for
inclusion in the Corporation's proxy statement forch of proxy relating to the meeting.

SEC rules also establish a different deadline ibngssion of stockholder proposals that are nenided tc
be included in the Corporation's proxy statemett wespect to discretionary voting. The discretignating
deadline for the Corporation's 2005 Annual MeetsBebruary 13, 2005. If a stockholder gives notitsuch a
proposal after the discretionary voting deadlihe, €orporation's proxy holders will be allowed & their
discretionary voting authority to vote against sheckholder proposal when and if the proposaligedhat the
Corporation's 2005 Annual Meeting of Stockholders.

Other Matters

The Corporation knows of no other matters to begmeed for action at the Annual Meeting other than
those mentioned above. However, if any other meghould properly come before the meeting, itterided
that the persons named in the accompanying praxi/weill vote on such matters in accordance withrthest
judgment.

19

REVOCABLE PROXY
STRAYER EDUCATION, INC.

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 4,004
THIS PROXY IS BEING SOLICITED ON BEHALF OF THE BOAROF DIRECTORS

The undersigned stockholder hereby appoints R&estlberman, Steven A. McArthur and Mark C.
Brown or any of them, attorneys and proxies oftthdersigned, with full power of substitution andtwi
authority in each of them to act in the absenabebther, to vote for the undersigned at the AhMeseting ol
Stockholders of the Corporation to be held on Tagstay 4, 2004 at 8:30 a.m. (Eastern time) at th&&gis
Hotel, 923 16th Street, Washington, D.C., and gtadjournments thereof, in respect of all sharahef
Common Stock of the Corporation which the undemsigmay be entitled to vote, on the following matter

PLEASE MARK, DATE AND SIGN THIS PROXY AND RETURN IT PROMPTLY TO ENSURE A
QUORUM AT THE MEETING. IT IS IMPORTANT WHETHER YOU = OWN FEW OR MANY
SHARES. DELAY IN RETURNING YOUR PROXY MAY SUBJECT T HE CORPORATION TO
ADDITIONAL EXPENSE.

(Continued and to be signed on the reverse side)
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ANNUAL MEETING OF STOCKHOLDERS OF

STRAYER EDUCATION, INC.

May 4, 2004



Please date, sign and mail
your proxy card in the
envelope provided as soon
as possible

1 Please detach along perforated line and mailéretivelope provide«l

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE ELECTION OF DIRECTORS AND "FOR" PROPOSAL 2.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

1. Election of ten Directors by all Common Stocktesk:

NOMINEES:

O Robert S. Silberman
O Dr. Charlotte F. Beasc
O William E. Brock

D FOR ALL NOMINEES

D WITHHOLD AUTHORITY

FOR ALL NOMINEES O David A. Coulter
O Gary Gensle

O  ForALLEXCEPT O Robert R. Grusk

(See instructions below) O Todd A. Milano

O Robert L. Johnson
O G. Thomas Waite il
O J. David Wargc

INSTRUCTION:  To withhold authority to vote for any individual minee(s), markFOR ALL EXCEPT" and fill in the circle next to each nominee youlwis withhold, as shown here: ¢

To change the address on your account, please thedlox at right and indicate your new addreshénaddress space above. Please note that chartheségistered name(s) on the account may not
be submitted via this methd1

FOR AGAINST ABSTAIN
2. Proposal to ratify the appointment of Pricewateg®iloopers as independent auditors for the Corpat &0 O O
This proxy, when properly executed, will be voted stdirected herein by the undersigned shareholder. élvever, if no direction is given, this proxy will ke voted FOR the election of directors,

FOR the ratification of the appointment of PricewaerhouseCoopers the Corporation's independent audits, and on other matters in the discretion of the pxyholder as he may deem
advisable.

The undersigned hereby acknowledges prior peogia copy of the Notice of Annual Meeting of 8tholders and proxy statement dated March 31, 288d hereby revokes any proxy or proxies
heretofore given. This Proxy may be revoked attang before it is voted by delivering to the Seargtof the Corporation either a written revocatidiproxy or a duly executed proxy bearing a later
date, or by appearing at the Annual Meeting anthgdh person.

If you receive more than one proxy card, please aigd return all cards in the accompanying envelope

Please mark, date and sign this proxy and return ito ensure a quorum at the meeting. It is importanwvhether or not you own few or many shares. Delayireturning your proxy may subject
the corporation to additional expenses.

Signature of Stockhold: Date: Signature of Stockholds Date:

Note: Please sign exactly as your name or names appeis Proxy. When shares are held jointly, easitidr should sign. When signing as executor, adstiator, attomey, trustee or guardian, please give
full title as such. If the signer is a corporatipfease sign full corporate name by duly authorititer, giving full title as such. If signer isgartnership, please sign in partnership name Hycaized
person.



