STRAYER EDUCATION INC

FORM DEF 14A

(Proxy Statement (definitive))

Filed 4/27/2001 For Period Ending 5/21/2001

Address 1100 WILSON BLVD., SUITE 2500
ARLINGTON, Virginia 22209
Telephone 703-247-2500
CIK 0001013934
Industry Schools
Sector Services
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



SCHEDULE 14A
(RULE 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION
PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

Filed by the Registrant [X]
Filed by a Party other than the Registrant [ ]
Check the appropriate box:
[ ] Preliminary Proxy Statement

[ 1 Confidential, for Use of the Commission Onls(aermitted by Rule
14a-6(e)(2))

[X] Definitive Proxy Statement
[ ] Definitive Additional Materials

[ ] Soliciting Material Pursuant to Rule 14a-11¢c)Rule 14a-12

Strayer Education, Inc.

(Name of Registrant as Specified in Its Charter)
Strayer Education, Inc.

(Name of Person(s) Filing Proxy Statement if otthan the Registrant)
Payment of Filing Fee (Check the appropriate box):
[X] No fee required.

[ ] Fee computed on table below per Exchange Ad¢RL4a-6(i)(1) and
0-11.

(1) Title of each class of securities to which faction applies:

(2) Aggregate number of securities to which tratieaapplies:

(3) Per unit price or other underlying value ofisaction computed pursuant to Exchange Act Rulé (B&t forth the amount on which the
filing fee is calculated and state how it was deiaed):

(4) Proposed maximum aggregate value of transaction

(5) Total fee paid:

[ ] Fee paid previously with preliminary materials.

[ ] Check box if any part of the fee is offset asyided by Exchange Act Rule 0-11(a)(2) and idsgritie filing for which the offsetting fee
was paid previously. Identify the previous filing tegistration statement number, or the form oesdcite and the date of its filing.

(1) Amount previously paid:
(2) Form, schedule or registration statement no.:

(3) Filing party:



(4) Date filed:




STRAYER EDUCATION, INC.
1025 FIFTEENTH STREET, N.W.
WASHINGTON, D.C. 20005
(202) 408-2424

Dear Fellow Stockholder:

You are cordially invited to attend the 2001 Annhkdeting of Stockholders of Strayer Education, lacdMaryland corporation, to be held at
10:00 A.M. LOCAL TIME ON MAY 21, 2001, at the Sheéoa National Hotel, Columbia Pike and WashingtorulBeard, in ARLINGTON,
VIRGINIA.

At this year's meeting, you will vote on (i) theetion of six directors,

(i) the approval of an amended stock option plahi¢h updates the existing plan to address chaimgesy and practice since the original ¢
was adopted in 1996), (iii) the ratification of thppointment of the independent auditors and fiy) @her matters that may properly come
before the meeting. We have attached a notice efinggand a proxy statement that contain more imétion about these items and the
meeting.

Your vote is important. We encourage you to sigth @turn your proxy before the meeting so that yshares will be represented and vote
the meeting even if you cannot attend in person.

We look forward to seeing you at the 2001 Annuakbifey of Stockholders.

Sincerely,

/'s/ ROBERT S. SILBERMVAN

ROBERT S. S| LBERMAN
Presi dent and Chief Executive Oficer

April 27, 2001



STRAYER EDUCATION, INC.
1025 FIFTEENTH STREET, N.W.
WASHINGTON, D.C. 20005
(202) 408-2424

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The 2001 Annual Meeting of Stockholders of Strayducation, Inc., will be held at the Sheraton NaidHotel, Columbia Pike and
Washington Boulevard in Arlington, Virginia, on M&j, 2001, at 10:00 a.m. for the following purposes

1. To elect six (6) directors to the Board of Dimes to serve for a term of one year and untilrthespective successors are elected and
qualified.

2. To approve the Strayer Education, Inc. 1996 i5@jtion Plan, which has been amended to addresgels in law and industry practice,
and to provide the Board of Directors with increhiexibility in making option grants.

3. To ratify the appointment of PriceWaterhouse@usi.LP as the independent public accountantshfaCorporation.
4. To consider and act upon such other businessmggroperly come before the meeting.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, YOWRE REQUESTED TO SIGN, DATE AND PROMPTLY RETUF
THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN THRNELOSED STAMPED ENVELOPE.

By Order of the Board of Directors

/sl JENNIE D. SEATON
Jennie D. Seaton
Secretary

Washi ngton, D.C.
April 27, 2001



STRAYER EDUCATION, INC.
1025 FIFTEENTH STREET, N.W.
WASHINGTON, D.C. 20005
(202) 408-2424

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
MAY 21, 2001

This Proxy Statement is furnished on or about April 2001, to stockholders of Strayer Education, (the "Corporation"), 1025 Fifteenth
Street, N.W., Washington, D.C. 20005, in connectidth the solicitation by the Board of Directorstbe Corporation of proxies to be voted
at the 2001 Annual Meeting of Stockholders (theridal Meeting"). The Annual Meeting will be held1d:00 a.m. local time on May 21,
2001, at the Sheraton National Hotel, Columbia Riké Washington Boulevard, in Arlington, Virginia.

The cost of soliciting proxies will be borne by t@erporation. Copies of solicitation material mayfbrnished to brokers, custodians,
nominees and other fiduciaries for forwarding todfecial owners of shares of the Corporation's camrstock, and normal handling charges
may be paid for such forwarding service. Solicitatof proxies may be made by the Corporation by oraddy personal interview, telephone
and telegraph by officers and other managementmrapts of the Corporation, who will receive no aiddial compensation for their services.

Any stockholders giving a proxy pursuant to thicéation may revoke it at any time prior to exisees of the proxy by giving notice of such
revocation to the Secretary of the Corporationsagxecutive offices at 1025 Fifteenth Street, N.Washington, D.C. 20005, or by attending
the meeting and voting in person.

At the close of business on April 26, 2001, theezen 5,524,206 shares of the common stock of thpdZation outstanding and entitled to
vote at the meeting. Only stockholders of record\pril 26, 2001 will be entitled to vote at the ntiag, and each share will have one vote.

VOTING INFORMATION

At the Annual Meeting votes will be counted by teit ballot. A majority of the shares entitled tdevavill constitute a quorum for purposes
of the Annual Meeting. The election of the Boardafectors' nominees for directors will require #firmative vote of a plurality of the
shares present in person or represented by prakemtitled to vote in the election of directors.pigval of the Option Plan, ratification of t
appointment of the independent auditors and angrdihsiness which may properly come before the AhRleeting, or any adjournments
thereof, will require the affirmative vote of a rodfy of the shares present in person or repreddmntgroxy and entitled to vote thereon.
Under Maryland law and the Corporation's Articlé$nzorporation and By-laws, the aggregate numlhentes entitled to be cast by all
stockholders present in person or representeddyy @t the Annual Meeting, whether those stockhsldete "For,"” "Against” or abstain
from voting, will be counted for purposes of deterimg the minimum number of affirmative votes remui for approval of such matters, and
the total number of votes cast "For" each of threatters will be counted for purposes of determinimgether sufficient affirmative votes ha
been cast. An abstention from voting on a mattea bjockholder present in person or representgudoyy at the meeting, other than the
election of directors, has the same legal effect aste "Against” the matter even though the stolddr or interested parties analyzing the
results of the voting may interpret such a votéedintly. Broker non-votes will have the effectreflucing the number of shares considered
present and entitled to vote on the matter.

A stockholder may, with respect to the electionliogctors, (i) vote for the election of all namackdtor nominees, (ii) withhold authority to
vote for all named director nominees or (iii) vfte the election of all named director nomineesothan any nominee with respect to whom
the stockholder withholds authority to vote by sdi¢ating in the appropriate space on the proxgl.c



Proxies properly executed and received by the Catjom prior to the meeting and not revoked, wl\mted as directed therein on all mat
presented at the meeting. In the absence of speiiéction from a stockholder, proxies will be edtfor the election of all named director
nominees. If a proxy indicates that all or a partid the shares represented by such proxy areaiog lvoted with respect to a particular
proposal, such non-voted shares will not be cons@present and entitled to vote on such propattalpugh such shares may be considered
present and entitled to vote on other proposalsmathdount for the purpose of determining the mese of a quorum.

PROPOSAL 1
ELECTION OF DIRECTORS

Six directors are to be elected by the holdersuofcommon stock. It is intended that the voteseegnted by the proxies will be cast for the
election as directors (for a term of one year dil timeir successors are chosen and qualifiedhefgersons listed below. Each of the nomit
is currently a director of the Corporation. There six other members of our board of directors wilbbe elected by the purchasers of our
series A preferred stock pursuant to the termspeéerred stock purchase agreement entered irabMgvember 27, 2000 ("Purchase
Agreement"), by and among the Corporation, and Newntain Partners, L.P. and DB Capital Investor®, Lupon the closing of the
transactions contemplated thereby. The followildetgpresents information concerning persons noméhfdr election as directors of the
Corporation and a separate table presents infosmatincerning the directors who are elected byhtiders of our series A preferred stock,
including their current membership on committeethefBoard of Directors, principal occupations fitiations during the last five years and
certain other directorships held.

NOMINEES FOR COMMON STOCK DIRECTORS
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Todd A. Milano............. Member -- Compensation Committee. President and
chief executive office r of Central Pennsylvania
Business School since 1989. Mr. Milano, age 48, has
been a director of the Corporation since July 1996
and served as the vice chairman of the Board of
Trustees of the Univer sity from 1992 to 1999.

Dr. Jennie D. Seaton....... Dr. Seaton retired fro m her position as assistant
dean of Virginia Commo nwealth University in 1994.
She shared in a variet y of academic and
administrative posts a t Virginia Commonwealth
University since 1975. Dr. Seaton, age 71, has been
a director of the Corp oration since July 1996 and
has been a member of t he Board of Trustees of the
University since 1990. In addition, Dr. Seaton was
elected to vice chairm an of the Board of Trustees
of the University in 1 999.
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INFORMATION CONCERNING PREFERRED STOCK DIRECTORS

The following table presents information concerniregsons who are elected to our board of diredtprsurchasers of our series A preferred
stock pursuant to the terms of the Purchase Agreeribese directors were initially elected to oaalu of directors in March 2001 followit
the closing in escrow of the sale of our seriesé&grred stock, with the exception of William E.d8k, who was elected in April 2001.
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In March 2001, following the escrow closing of fnerchase and sale of our series A preferred steelexpanded our Board of Directors to
include the appointment of six directors by thechasers of our series A preferred stock and thedBagpointed Robert S. Silberman
president and chief executive officer.

The Board of Directors has established an Audit @diee, an Executive Committee and a Compensat@nmiittee and has no nominating
committee. Selection of nominees for the Board aslenby the entire Board of Directors.

For the year ended December 31, 2000, the Auditr@itiee was composed of Messrs. Carey and WaiteB&ason, and former directors
Stanley G. Elmore and Stephen C. Eastham. The Aatiimittee is currently composed of Messrs. Do#lingsensler and Waite. The Audit
Committee is responsible for reviewing the intemadounting procedures of the Corporation andébkealts and scope of the audit and other
services provided by the Corporation's independaditors, consulting with the Corporation's indegest auditors and recommending the
appointment of independent auditors to the Boarigfctors. The Audit Committee met three timesmythe year ended December 31,
2000;



each member of the Audit Committee attended thistimg. The Audit Committee has adopted a writtearigt, attached as Exhibit A to this
proxy statement. All of the members of the Audin@nittee are independent, as independence is ddfiredle 4200(a)(15) of The National
Association of Securities Dealers' Listing Standaflreport of the Audit Committee is included listproxy statement.

For the year ended December 31, 2000, the Compeng&dmmittee was composed of Mr. Milano and foretieector Donald T. Benson.
The Compensation Committee is currently composedessrs. Carey, Grusky and Milano. The Compens&immmittee has the authority
and performs all of the duties related to the camp&on of management of the Corporation, includiatermining policies and practices,
changes in compensation and benefits for managehetermination of employee benefits and all othatters relating to employee
compensation, including matters relating to the iatstration of the Option Plan. The Compensatiom@uttee met once during the year
ended December 31, 2000; both members of the Cagapien Committee attended this meeting. In Aprid20he Compensation Committee
met and (i) reviewed and approved the employmergeagent for Mr. Silberman and (ii) reviewed, apmawand set the terms of the stock
option grants to Messrs. Silberman, Steffey and Mlwdy, and Ms. Hlavinka.

For the year ended December 31, 2000, the ExecGtivemittee was composed of Dr. Seaton and fornmecidirs Ron K. Bailey and Stanley
G. Elmore. The Executive Committee is currently posed of Messrs. Silberman, Klinsky, Dollinger @mwisky. The Executive Committee
has the authority to exercise all of the powersauttiority of the Board of Directors in the manageirof the business and affairs of the
Corporation in order to undertake such duties asgansibilities as the Board of Directors may axiieaby resolution from time to time. The
Executive Committee met once during the year efzkrbmber 31, 2000; each member of the Executiven@itiee attended this meeting.

ATTENDANCE AT MEETINGS

During the year ended December 31, 2000, the Bafaddrectors held four
(4) meetings, each of which were attended by at leaventy-five percent of the directors.

DIRECTORS' FEES

Directors who are employees receive no additiooaiensation for serving as directors. All directars reimbursed for expenses incurred in
connection with their attendance at Board and Cdtemimeetings, and during the year ended Decenih@0B0 non-employee directors
received $2,000 in compensation for each meetitegdéd.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

The Securities Exchange Act of 1934 requires thep@ation's directors, executive officers and 1Q@étlsholders to file reports of beneficial
ownership of equity securities of the Corporatiod & furnish copies of such reports to the Corpona Based on a review of such reports,
the Corporation believes that, during the fiscaryended December 31, 2000, all such filing reauoénets were met.
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BENEFICIAL OWNERSHIP OF COMMON STOCK

The following table sets forth certain informatimgarding the ownership of our common stock aspil&6, 2001, by each person known
us to be the beneficial owner of more than fivecpet (5%) of the outstanding shares of our comntaeckseach of our directors, and all
executive officers and directors as a group. Therination presented in the table is based upomitbe&t recent filings with the Securities and
Exchange Commission by those persons or upon irftbom otherwise provided by those persons to us.

SHARES
BENEFICIALLY
NAMES OF BENEFICIAL OWNERS OWNED(1) PERCENTAGE OWNED
Ron K. Bailey and Beverly W. Bailey(2).............. ... 8,175,000 52.7%

Kayne Anderson Rudnick Investment Management LLC(3)

1800 Avenue of the Stars

Los Angeles, CA 90067......cccvveeeeeveneeeeans Ll 1,373,719 8.9%
T. Rowe Price Associates, Inc.(4)

100 East Pratt Street

Baltimore, MD 21202.......cccccoocvevcveaieeeee 1,447,600 9.3%
DB Capital Partners, L.P.(5)........ — 8,175,000 52.7%
New Mountain Partners, L.P.(5)...ccccccccevveeeee. L 8,175,000 52.7%
Robert S. Silberman.........cccooccvievvvcveeeees. L 6,000
Scott W. Steffey...enviiiiiiieiiceeeee.
Steven A. MCAIthUr ..o 1,000
Charlotte Beason(6) —————— 2,550 *
Roland Carey................. e ——— 0 *
Steven K. Dollinger........ e ———
Gary S. Gensler. .o 3,000
Robert R. Grusky........coooovvvvvvviiiiieenenes
Steven B. KINSKY(5)...ccovvvivieiiiiiieeeieeee 8,175,000
Todd A. Milano......cccceevviiiiiiiiiieeeeeeeee 14,410 *
Jennie D. Seaton........cccvcvvvevicineenneeee 2,050 *
G. Thomas Waite, lll.....ccccccevvvvveenncce. L 3,128 *
J.David Wargo....ccccoeveeeeieiieiiiiiiiiieees
Harry T. WilKinS....ccoooviiiiiiiiieeeeeeee 47,000 *
ALL DIRECTORS AND EXECUTIVE OFFICERS AS A GROUP (14

PERSONS)...cooiiiiiiiii e 8,254,138 53.2%

* Less than one percent

(1) Beneficial ownership is determined in accordawith the rules of the Securities and Exchange i@msion and generally includes voting
or investment power with respect to securities.r&haf common stock subject to options or warrantsently exercisable or exercisable
within 60 days are deemed outstanding for purposesmputing the percentage ownership of the pehsiding such options or warrants but
are not deemed outstanding for purposes of compthie percentage ownership of any other persorefxghere indicated otherwise, and
subject to community property laws where applicatile persons named in the table above have stilgweind investment power with
respect to all shares of common stock shown asfibelly owned by them.

(2) Includes 1,000,000 shares held by the BailayilyaFoundation. Mr. Bailey, our former presidemdachief executive officer, and his wife
have agreed to tender 7,175,000 shares of comrook gtirsuant to the tender offer we commenced aiil Ap, 2001. As of the date of this
proxy statement, the tender offer is expecteddsecbn May 15, 2001. Mr. and Mrs. Bailey have gismted to New
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Mountain Partners, L.P. and DB Capital Investor®. lan irrevocable proxy to vote all of their sisan& common stock until the tender offer
closes.

(3) Based on a Schedule 13G filed with the Seasritind Exchange Commission on February 9, 200keTd$ecurities are owned by various
individual and institutional investors for whom KeyAnderson Rudnick Investment Management, LLCeseas investment adviser with
power to direct investments and/or sole power te Woe securities. For purposes of the reportiggirements of the Securities Exchange Act
of 1934 (the "1934 Act"), Kayne Anderson Rudnickdatment Management is deemed to be a beneficiaoof these securities; however,
Kayne Anderson Rudnick Investment Management esfyreisclaims that it is, in fact, the beneficiatmer of these securities.

(4) Based on a Schedule 13G filed with the Seasritind Exchange Commission on February 12, 20@seT$ecurities are owned by various
individual and institutional clients for whom T. Re Price Associates, Inc. ("Price Associates") se@s investment adviser with power to
direct investments and/or sole power to vote tloeisies. For purposes of the reporting requirem@fthe Securities Exchange Act, Price
Associates is deemed to be the beneficial own#rasfe securities; however, Price Associates edgrdselaims that it is, in fact, the
beneficial owner of these securities.

(5) Mr. and Mrs. Bailey granted an irrevocable yréex DB Capital Partners, L.P. and New Mountainti®ens, L.P. DB Capital Partners, Inc.
is the general partner of DB Capital Partners, N&v Mountain Investments, L.P. ("NMI") is New Madain Partners, L.P.'s general partner
and New Mountain GP, LLC ("NM") is NMI's generalrpger. Steven B. Klinsky is the sole member of NW. Klinsky disclaims beneficial
ownership of the shares of common stock that Newdin Partners, L.P. holds the right to vote.

(6) Includes currently exercisable options to passh800 shares.



COMPENSATION
EXECUTIVE COMPENSATION

The following table sets forth annual and long-temmpensation for the fiscal years ended Decembet @8, 1999 and 2000 for services in
all capacities to the Corporation of the chief esee officer and chief financial officer. None thfe Corporation's other executive officers
received a total annual salary and bonus in exafe$$00,000 during such periods.

SUMMARY COMPENSATION TABLE

LONG-TERM COMPENSATION AWARDS

ANNUAL COMPENSATION SECURITIES
---------------------- ---  UNDERLYING ALL OTHER
NAME AND POSITION YEAR SALARY BON US OPTIONS/SAR'S COMPENSATION(1)(2)
Ron K. Bailey.............. 1998 $107,546 - $2,289
President 1999 $ 54,900 - $1,236
2000 $ 50,000 - $1,238
Harry T. Wilkins........... 1998 $104,000 - $2,218
Chief Financial Officer 1999 $105,120 - - $2,240
2000 $115,000 $30, 000 -- $2,786

(1) Reflects (i) $2,151, $1,098 and $1,238 in miagitontributions made by the University to the émsity's 401(k) plan for Mr. Bailey in
1998, 1999 and 2000 respectively, and (i) $138remiums paid by the University for life insurarfoe Mr. Bailey in each of 1998, 1999 and
2000.

(2) Reflects (i) $2,080, $2,102 and $2,786 in miaigitontributions made by the University to the Wémsity's 401(k) plan for Mr. Wilkins in
1998, 1999 and 2000 respectively, and (ii) $138remiums paid by the University for life insurarfoe Mr. Wilkins in 1998, 1999 and 2000.

In March 2001, Robert S. Silberman was named peesiand chief executive officer and Scott W. Steffas named executive vice presid
and chief operating officer. In April 2001, Stew&nMcArthur joined as senior vice president andegahcounsel and Lysa Hlavinka joinec
vice president of marketing and public relations.

OPTION GRANTS

The Option Plan was adopted in July 1996. Ther@weroptions granted to the named executive offidaring the year ended December 31,
2000.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR AND FISCAL YEAR-END OPTION VALUES

NUMBER OF SECURITIES

UNDERLYING UNEXERCISED VALUE OF UNEXE RCISED
OPTIONS HELD AT IN-THE-MONEY O PTIONS
FISCAL YEAR-END(#) AT FISCAL YEAR E ND($)(1)
SHARES ACQUIRED  VALUE = e e e
NAME ON EXERCISE(#) REALIZED($ ) EXERCISABLE UNEXERCISABLE EXERCISABLE UNE XERCISABLE
Ron K. Bailey........ 0 $0 0 0 0 $0
Harry T. Wilkins..... 0 $0 150,000 0 $2,833,875 $0

(1) Total value of unexercised in-the-money optitnisased on the closing price of the common std&25.525 per share on December 29,
2000 minus the exercise price of the options.



PERFORMANCE GRAPH

The following performance graph compares the Cafpom's cumulative stockholder return on its Comr8tack since the Corporation's
initial public offering on July 25, 1996 with TheA$DAQ Stock Market (U.S.) Index and a self-deterecipeer group consisting of Apollo
Group Inc., ITT Educational Services Inc., Devrg.land Whitman Education Group Inc. At presentéhgmo comparative index for the
education industry. Although the Securities andraxge Commission ("SEC") requires the Corporatioprésent such a graph for a fiyea
period, the Common Stock has been publicly tradey since July 25, 1996 and, as a result, the fatig graph commences as of such date.
This graph is not deemed to be "soliciting mateialto be filed with the SEC or subject to the SE@oxy rules or to the liabilities of
Section 18 of the Securities Act of 1934 ("1934"MAcind the graph shall not be deemed to be incatpd by reference into any prior or
subsequent filing by the Corporation under the 8tes Act or the Securities Exchange Act.

COMPARISON OF 53 MONTH CUMULATIVE TOTAL RETURN*
Among Strayer Education, Inc.,

The NASDAQ Stock Market (U.S.) Index and a Peerupro

[PERFORMANCE LINE GRAPH]

7/25/96 12/96  12/9 7 12/98 12/99  12/00
Strayer Education,
Inc. 100.00 231.39 501.0 1 538.18 304.12 398.10
NASDAQ Stock Market
(U.S) 100.00 121.36 148.6 5 209.62 389.56 234.39
Peer Group 100.00 116.99 151.1 4 204.63 118.53 253.59

*$100 invested on 7/25/96 in stock or index -- irdihg reinvestment of dividends fiscal year endegember 31.
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Corporation's Board of Directors established@ompensation Committee in July 1996, and the Citteerdetermined and acted upon
compensation decisions as described below in 2686l continue to do so in future years. Decig@m compensation of the Corporation's
executives officers generally will be made by then®ensation Committee of the Board of Directors.namber of the Compensation
Committee is an employee of the Corporation. Dufg0, the Committee consisted of Mr. Milano anahfer director Donald T. Benson.

All decisions by the Compensation Committee retatmthe compensation of the Corporation's exeeudfficers will be reviewed by its full
Board, except for decisions concerning grants utfteeOption Plan, which will be made solely by @emmittee in order for the grants to
satisfy certain requirements under the 1934 Aceé Tbmpensation Committee now consists of MessissKyr Casey and Milano. The
Committee met in April 2001 and reviewed and apptbthe employment agreement for Mr. Silberman,detdrmined the option grants to
Messrs. Silberman, Steffey and McArthur, and Msaitika.

Compensation Policies Toward Executive Officers

The Compensation Committee believes that the Catjpor's executive compensation policies and progrsenve the interests of the
Corporation and its stockholders. The Compensaimmmittee's executive compensation policies aenied to provide competitive levels
of compensation that reflect the Corporation's ahand long-term performance goals, reward supedguorate performance, recognize
individual initiative and achievements, and assistCorporation in attracting and retaining quadfiexecutives. Compensation levels are
based on a number of factors, including a comparga@ompensation levels with other educationditinsons. The Board of Directors and
the Compensation Committee also believe that loteyen incentives are appropriate to motivate amaimekey personnel and that stock
ownership by management is beneficial in alignirmpagement's and stockholders' interests in theneehgent of stockholder value.

Other Compensation Plans. The Corporation maintaiegirement plan (the "401(k) Plan") intendedjtalify under Sections 401(a) and 401
(k) of the Internal Revenue Code of 1986, as amenitlee 401(k) Plan is a defined contribution plaattcovers all fultime employees of th
Corporation of at least 21 years of age, employethe Corporation for at least one year. Employeag contribute up to 10% of their annual
wages (subject to an annual limit prescribed byitibernal Revenue Code) as pretax, salary defeorributions. The Corporation may, in its
discretion, match employee contributions up to &imam of 15% of annual wages. The Corporation atsintains an Employee Stock
Purchase Plan (the "Employee Purchase Plan"). Titpope of the Employee Purchase Plan is to endpible full-time employees of the
Corporation, through payroll deductions, to purehsisares of our Common Stock. The Employee Purdblaseis administered by the
Compensation Committee.

Compensation Deductibility Policy. Under Sectior2 () of the Internal Revenue Code and applicabdéadury regulations, no tax deduction
is allowed for annual compensation in excess ahfilion paid to the five most highly compensate@extive officers. Performance-based
compensation that has been approved by stockholianever, is excluded from the $1 million limif &mong other requirements, the
compensation is payable only upon attainment ofgstablished, objective performance goals and dlaecbcommittee that establishes such
goals consists only of "outside directors" as dafifor purposes of Section 162(m). All of the mersh the Compensation Committee
qualify as "outside directors." The Compensatiom@8uttee intends to maximize the extent of tax déitility of executive compensation
under the provisions of Section 162(m) so longa@egiso is compatible with its determinations athtomost appropriate methods and
approaches for the design and delivery of compansti executive officers of the Corporation.

Benefits. Benefits offered to key executives argdly those that are offered to the general em@@gpulation, such as group health and life
insurance coverage and participation in the Cotmora 401(k) Plan.

Mr. Bailey's Compensation.

Ron K. Bailey retired as President and Chief ExgeuDfficer of the Corporation on March 16, 2001r. Bailey was entitled to an annual
salary of $150,000 per year pursuant to the tefréscemployment agreement. At the request of Miildy, the Compensation Committee
reduced Mr. Bailey's salary to $50,000 per ye&adao.
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Mr. Wilkins' Compensation.

Mr. Wilkins is paid an annual salary of $115,000 pear, $2,786 in matching contributions made teyUWmiversity to the University's 401(k)
plan for Mr. Wilkins, and $138 in premiums paidthye University for life insurance for Mr. Wilking i2000.

Submitted on behalf of the Compensation Commite2000:
Todd A. Milano
AUDIT COMMITTEE REPORT

The Audit Committee of the Strayer Education, Board of Directors is composed of three independ&gattors and operates under a wri
charter adopted by the Board of Directors whichtiached to this report. For the fiscal year erddedember 31, 2000, the Audit Committee
was composed of Messrs. Carey and Waite, Dr. Beasahformer directors Stanley G. EImore and StegheEastham. The Audit
Committee is currently composed of G. Thomas Wdite,

(Chair), Steven K. Dollinger and Gary Gensler. Qmmmittee recommends to the Board of Directorsstiection of the Corporation's
independent accountants.

The management of the Corporation is responsiblthBoCorporation's internal controls and financégdorting process.
PricewaterhouseCoopers LLP, the Corporation's iedégnt accountants, are responsible for perforamigdependent audit of the
Corporation's financial statements in accordandk génerally accepted auditing standards and taigea report thereon. The Committee's
responsibility is to monitor and oversee these @sses.

In connection with this responsibility, during 200@ Committee met and held discussions with mamagéand the independent account:
Management represented to the Committee that thgo€adion's consolidated financial statements vpeepared in accordance with gener:
accepted accounting principles, and the Committerwed and discussed the consolidated finanastents with management and
PricewaterhouseCoopers. The Committee also distwsitie PricewaterhouseCoopers the matters requirée discussed by Statement on
Auditing Standards No. 61 (Communications with AlCibmmittees).

The Committee has received from Pricewaterhouse€sdpe written disclosures and the letter requinethdependence Standards Board
Standard No.
1 (Independence Discussions with Audit Committees) has discussed with PricewaterhouseCoopersigpéndence.

Based upon the review and discussions referreddees the Committee, consisting of the membersisoal year ended December 31, 2000,
recommended to the Board of Directors that thetaddinancial statements for the year 2000 be geiuin the Corporation's annual repor
Form 10-K for the year ended December 31, 20084 fiith the Securities and Exchange Commission.

Submitted on behalf of the Audit Committee for 2000
G. Thomas Waite, IlI
EMPLOYMENT AGREEMENTS AND CHANGE IN CONTROL ARRANGE MENTS

In April 2001, the Corporation entered into an eoyphent agreement with Mr. Silberman. The employnagmeement provides for an initial
threeyear term, expiring on December 31, 2004, but teraatically extended for an additional year comniggron January 1, 2002 and e
January 1 thereafter, unless the Corporation orS\lberman has given written notice by Septembenfafie immediately preceding year that
it or Mr. Silberman, as the case may be, does st to extend the term of the agreement. For higcas, Mr. Silberman is entitled to rece
an annual salary of $350,000 plus a performancedbased on his overall performance. Mr. Silbermas also granted options to purchase
350,000 shares of the Corporation's stock at $35.§&8r share. These options vest in three equalsdimstallments beginning March 16,
2002, and have a seven-year term.

In the event that Mr. Silberman is terminated by @orporation without cause, he is entitled toireca lump-sum payment of any earned but
unpaid salary, bonus and benefits, plus an amayudldo three times his base salary and, in thatesfea termination upon a change in
control of the Corporation,
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three times his latest bonus actually paid. Theegent also contains covenants restricting Mre@itlan from competing with the Company
for three years after his termination of employmemd requires Mr. Silberman to keep confidential @orporation's proprietary information.

The University also entered into an employment eigient with Mr. Harry T. Wilkins, Chief Financial fifer of the Corporation, in July
1996. The employment agreement contains a coveesinicting Mr. Wilkins from competing with the Urrsity for three years after the
termination of his employment and requires Mr. Witkto keep confidential the Corporation's projaiginformation..

CERTAIN TRANSACTIONS WITH FORMER MANAGEMENT
Lease of Campus Facilities

The Corporation has long-term noncancelable opgrddiases for eleven of its various campus locatidhe rents on these leases are subject
to an annual increase based on a stipulated pritexi Of the eleven campus locations (includingDistance Learning Center in Lorton,
Virginia), four of the campuses, including the Wasition, D.C. campuses and three of the Virginiampases, were leased from corporations
which are wholly-owned by Mr. Bailey, the Corpodatis former president and chief executive offiaeat enajority stockholder. Rent paid to
Mr. Bailey under these operating leases and themakPark lease prior to its purchase for the yeaded December 31, 1998, 1999 and :
was $2,199,363, $2,040,167 and $1,836,565, respbctDuring 1999, the Corporation acquired its diaa Park campus from Mr. Bailey f
$1,024,000. The Corporation currently believes thatleases with Mr. Bailey are on terms at leagaaorable to the Corporation as terms
reached in an arm's length transaction. Futurermini rental commitments for all of the Corporatiai&sven leases, including the four
campuses leased from Mr. Bailey, as of Decembe@1Q was as follows (in thousands):

AMOUNT PAYABLE TO AN
TOTAL LEASE AFFILIATE OF MR. BAILEY
COMMITMENTS  INCLUDED IN TOTAL

2001 .. ... 5,029 1,881
2002..ciiiiiiie e ... 4,554 1,881
2003, .. 4,106 1,881
20040t .. 3,274 1,881
2005... e 2,988 1,881
Thereafter.......ccccovvveeeeieeeeeiiiiie, 2,231 849
$22,182 $10,254

Each of the leases with Mr. Bailey has a 10-yetan texpiring in 2006. The Corporation has the optioder each lease to purchase at any
time during the term of the lease the related canigcility at its discretion at the fair market walof such facility as determined by
independent appraisers.

The Corporation may lease additional campus faslifrom entities owned or controlled by Mr. Bailéyny such leases will have market
terms as determined by an independent appraisdveandbject to the approval of a majority of indegent directors.

PROPOSAL 2
APPROVAL OF THE OPTION PLAN

This section provides a summary of the terms oftnayer Education, Inc. 1996 Stock Option Plargrasnded (the "Option Plan"), and the
proposal to approve the Option Plan.

The Board of Directors approved the Option Pladpril 23, 2001, subject to approval from our stockiers at this meeting. The purpose of
the Option Plan is to advance our interests byidiog eligible individuals an opportunity to acqgiior increase a proprietary interest in the
Corporation, which thereby will create a strongeeintive for those individuals to expend maximuforefor the growth and success of the
Corporation, and will encourage such eligible indizals to remain in the employ of the Corporation.

The Board of Directors has determined that cedaiendments to the 1996 Stock Option Plan, origiredbpted on July 24, 1996 prior to
initial public offering, are appropriate in orderaddress
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certain changes in applicable law, to conform toent industry practices in granting equity awagdy] to provide the Board of Directors v
increased flexibility in making option grants. APBRAL OF OUR STOCKHOLDERS IS ALSO REQUIRED SO THATHE OPTIONS
GRANTED UNDER THE OPTION PLAN MAY QUALIFY FOR THEPERFORMANCE-BASED" COMPENSATION EXCEPTION
UNDER SECTION 162(M) OF THE INTERNAL REVENUE CODE.

Section 162(m) of the Code limits our tax deducfiencompensation paid to the executive officensed in the summary compensation table
in this proxy to $1 million unless certain requiremts are met, including a requirement that an agilan contain a limit on the number of
shares an individual grantee may receive undeoptien plan. As required by Section 162(m), thei@pPlan contains a limit on the number
of shares of common stock which may be granted todividual under the Option Plan. The amendmantisided in the Option Plan change
this limit from 500,000 shares over the life of Dption Plan for grants of options to any one iidlial to 350,000 shares per year for grants
of options to any one individual. Section 162(mJl éime regulations under this section of the Codeire that this revised individual limit be
approved by our stockholders.

On April 26, 2001, the Record Date, the numberhafres of Common Stock reserved for issuance uhdedption Plan was equal to two
million five hundred thousand (2,500,000) share€ofmmon Stock. On the Record Date, the closingemfeour Common Stock was $41.03
per share and there were twemptye participants in the Option Plan and optionguichase 76,069 shares of Common Stock had bestedt

In 2001, the Compensation Committee of the Boaricdctors has granted the following options toghase shares of our Common Stock to
our executive officers, subject to approval of @ion Plan by the stockholders at this meeting:

Robert S. Silberman........ccccceeeveevevviveeeees L 350,000
President and Chief Executive Officer

Scott W. Steffey...iiiiiiiiiiiciiieeeee 250,000
Executive Vice President and Chief Operating Offi cer

Steven A. MCAMhUN.....covvveeeeiiiiiiieee 125,000
Senior Vice President and General Counsel

Lysa Hlavinka........ccoooeeviiiniinie 10,000

Vice President of Marketing and Public Relations

The options granted to the foregoing individualsehan exercise price of $33.6875 per share, reptiagethe fair market value on the date of
grant, vest in three equal annual installmentstene: a seven-year term.

Other than as described above, because partiaipatio the types of awards under the Option Plasw@sgct to the discretion of the
Compensation Committee, the benefits or amountsatiisbe received by any participant or groupafticipants if the Option Plan is
approved are not currently determinable. On theoREDate, there were approximately five executiffecers, 407 employees and seven non-
employee directors of the Corporation and its slibges who were eligible to participate in the OptPlan.

In the judgment of the Board of Directors, an alitr increased grant under the Option Plan wilabh&luable incentive and will serve to the
ultimate benefit of our stockholders by aligningmnmalosely the interests of Option Plan particigamith those of our stockholders. The
affirmative vote of a majority of the shares of Goon Stock voted at the Annual Meeting is requicedgprove the Option Plan. Unless
otherwise indicated, properly executed proxies bellvoted "FOR" Proposal 2 to approve the Opti@mPI

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE "FOR" THE APPROVAL
OF THE OPTION PLAN.
DESCRIPTION OF THE OPTION PLAN

A description of the terms of the Option Plan isfeeth below. The following summary is qualifiedlits entirety by the terms of the Option
Plan, a copy of which is attached as Exhibit Bhie proxy statement.
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Administration. The Option Plan is administeredthy Compensation Committee of the Board of Dirext8ubject to the terms of the plan,
the Compensation Committee may select participantsceive awards, determine the types of awardgerms and conditions of awards, |
interpret provisions of the Option Plan.

Common Stock Reserved for Issuance under the PlnCommon Stock to be issued under the Option ¢dagists of authorized but
unissued shares and treasury shares, to the @eenitted by law. If any shares covered by an awaedot purchased or are forfeited, or if
an award otherwise terminates without deliveryrof @ommon Stock, then the number of shares of CamB&tock counted against the
aggregate number of shares available under thewithrrespect to the award will, to the extent oy &uch forfeiture or termination, again be
available for making awards under the Option Plan.

Eligibility. Awards may be made under the OptioarPto employees, consultants, officers and dirsdiocluding non-employee directors) of
the Corporation or any of our affiliates, or to asther person that the Board of Directors determiaén our best interests.

Amendment or Termination of the Plan. The Boar®wéctors may terminate or amend the Plan at ang &ind for any reason. The Option
Plan shall terminate in any event on April 23, 20Adhendments will be submitted for stockholder appat to the extent required by the
Internal Revenue Code or other applicable laws.

Options. The Option Plan permits the granting dfays to purchase shares of Common Stock thahéeaded to qualify as incentive stock
options under the Internal Revenue Code, as walptiens that do not qualify as incentive stockianm or that are granted to non-employee
directors of the Corporation or a subsidiary.

The exercise price of each stock option may ndesgthan 100% of the fair market value of our Canr8tock on the date of grant. The fair
market value of our Common Stock is generally tlosing price of the Common Stock on the NasdaqkSidarket on the day the option is
granted. In the case of certain 10% stockholders rgbeive incentive stock options, the exercisegomay not be less than 110% of the fair
market value of the Common Stock on the date aiftgien exception to these requirements is madetions that we grant in substitution
for options held by employees of companies thateguire. In such a case the exercise price is @djue preserve the economic value of the
employee's stock option from his or her former eyet. In no event will the exercise price of ani@pbe less than the par value of a sha
Common Stock on the date of grant.

The term of each option is fixed by the Compensaiommittee and may not exceed 10 years from tteafayrant. Options may be made
exercisable in installments. The exercisabilitppfions may be accelerated by the Compensation GibeemThe Compensation Committee
determines at what time or times each option magxeecised and the period of time, if any, aftemieation of employment during which
options may be exercised. In general, options maycesed for a period of one year if the grantesiination of employment is due to the
grantee's death or permanent and total disability.

In general, a grantee may pay the exercise prie@ @iption by cash, certified check, by tenderingras of Common Stock, or, under certain
circumstances, by means of a cashless exercise.

Stock options granted under the Option Plan mayaatold, transferred, pledged or assigned otlaar by will or under applicable laws of
descent and distribution.

Non-Employee Director Option Grants. The Option Plaovjgles that eligible directors are directors edddb serve at or after the 2001
meeting of our stockholders who are not officersthier salaried employees of us or our subsidiafiegners and employees of our preferred
stockholders are not eligible directors. Each bledirector is granted an option to purchase 1Dgdares on the tenth (10th) trading day
the date of the first annual meeting of our stodttéis following the eligible director's initial efgon to the Board of Directors. This award of
10,000 shares is made automatically and does quiresany further Board of Director action. Theioptprice of this award will be the
average of the closing prices of the Common StockHe first ten (10) trading days after the anmakting increased by the interest rate on
five-year treasury notes applicable on that day. Thebeurof shares to be granted to eligible directesubject to adjustment in the event
stock split or other similar event. The Option
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Plan previously provided that directors who wereafticers or other salaried employees of the Coapon or its subsidiaries would be
eligible to receive an annual option grant of 1,88ares of Common Stock.

Other Awards. The Option Plan provides that the gemsation Committee may also grant restricted stobich are shares of stock subjec
restrictions, conditions or other terms, to perseliggble to receive grants under the Option P@a.more than twenty percent of the shares
reserved for issuance under the Option Plan idablaias restricted stock.

Effect of Certain Corporate Transactions. Cert&iange of control transactions involving us, such aale of the Corporation, may cause
awards granted under the Option Plan to vest, anhesawards are continued or substituted for imeotion with the change of control
transaction.

Adjustments for Stock Dividends and Similar Eveiiise Compensation Committee will make appropridfasiments in outstanding awards
and the number of shares available for issuanceruhé Option Plan, including the individual lintitns on options, to reflect Common
Stock dividends, stock splits and other similarrase

Section 162(m) of the Internal Revenue Code. Sedt&?(m) of the Internal Revenue Code limits publield companies, such as the
Corporation, to an annual deduction for federabme tax purposes of $1 million for compensatiorpaitheir covered employees. Howe:
performancebased compensation is excluded from this limitatitme Option Plan is designed to permit the Comaimrs Committee to gra
options that qualify as performance-based for psepmf satisfying the conditions of Section 162(m).

To qualify as performance-based:
(i) the compensation must be paid solely on accofitite attainment of one or more pre-establisbégkctive performance goals;

(i) the performance goal under which compensaisqraid must be established by a compensation ctieeriomprised solely of two or m¢
directors who qualify as outside directors for peags of the exception;

(iii) the material terms under which the compermais to be paid must be disclosed to and subségupproved by stockholders of the
corporation before payment is made in a separdte aad

(iv) the compensation committee must certify inting before payment of the compensation that thfopaance goals and any other mate
terms were in fact satisfied.

In the case of compensation attributable to stgutlons, the performance goal requirement (summeviiz¢i) above) is deemed satisfied, and
the certification requirement (summarized in (ibpae) is inapplicable, if the grant or award is eég the compensation committee; the plan
under which the option is granted states the maximumber of shares with respect to which optiong beagranted during a specified per

to an employee; and under the terms of the opti@mamount of compensation is based solely onaease in the value of the common st
after the date of grant. The maximum number ofehaf Common Stock subject to options that cand@a@ed under the Option Plan to any
person is 350,000 shares per year.

FEDERAL INCOME TAX CONSEQUENCES

Incentive Stock Options. The grant of an optiorl mdt be a taxable event for the grantee or forrugrantee will not recognize taxable
income upon exercise of an incentive stock optéextépt that the alternative minimum tax may ap@yyd any gain realized upon a
disposition of the Common Stock received pursuarié exercise of an incentive stock option wilt&eed as long-term capital gain if the
grantee holds the shares of Common Stock for at tee years after the date of grant and for oree wéter the date of exercise (the "holding
period requirement"). We will not be entitled toydnusiness expense deduction with respect to thecime of an incentive stock option,
except as discussed below.
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For the exercise of an option to qualify for theefgoing tax treatment, the grantee generally meisius employee or an employee of one of
our subsidiaries from the date the option is gmutiteough a date within three months before the daexercise of the option.

If all of the foregoing requirements are met exadptholding period requirement mentioned abowe gttantee will recognize ordinary
income upon the disposition of the Common Stockrirmmount generally equal to the excess of therfaiket value of the Common Stock at
the time the option was exercised over the optia@rase price (but not in excess of the gain redlian the sale). The balance of the realized
gain, if any, will be capital gain. We will be alled a business expense deduction to the extegraimee recognizes ordinary income, sul

to our compliance with Section 162(m) of the Ins#rRevenue Code and to certain reporting requirésnen

Non-Qualified Options. The grant of an option will i a taxable event for the grantee or for us. Upa@nmcising a non-qualified option, a
grantee will recognize ordinary income in an amamuial to the difference between the exercise nckthe fair market value of the
Common Stock on the date of exercise. Upon a suls¢gale or exchange of shares acquired pursu#imt exercise of a non-qualified
option, the grantee will have taxable gain or lessasured by the difference between the amourizegabn the disposition and the tax basis
of the shares of Common Stock (generally, the ampaid for the shares plus the amount treateddiaany income at the time the option
was exercised).

If we comply with applicable reporting requiremeatsl with the restrictions of Section 162(m) of thiernal Revenue Code, we will be
entitled to a business expense deduction in the samount and generally at the same time as théegra@cognizes ordinary income.

Restricted Stock. A grantee who is awarded restiistock will not recognize any taxable incomeféateral income tax purposes in the year
of the award, provided that the shares of CommonlkStre subject to restrictions (that is, the retgtd stock is nontransferable and subject to
a substantial risk of forfeiture). However, thergee may elect under Section 83(b) of the InteRelenue Code to recognize compensation
income in the year of the award in an amount etjutle fair market value of the Common Stock ondae of the award, determined with
regard to the restrictions. If the grantee doesmalte such a Section 83(b) election, the fair ntar&kie of the Common Stock on the date
restrictions lapse will be treated as compensatioome to the grantee and will be taxable in thar yke restrictions lapse. If we comply with
applicable reporting requirements and subject éadistrictions of

Section 162(m) of the Internal Revenue Code, wkheilentitled to a business expense deductioneiséime amount and generally at the
same time as the grantee recognizes ordinary income

THE BOARD OF DIRECTORS BELIEVES THAT APPROVAL OF THHOPTION PLAN IS IN THE BEST INTERESTS OF ALL
STOCKHOLDERS AND, ACCORDINGLY, RECOMMENDS A VOTE FPROPOSAL 2. YOUR PROXY WILL BE SO VOTED
UNLESS YOU SPECIFY OTHERWISE.

PROPOSAL 3
RATIFICATION OF APPOINTMENT OF INDEPENDENT PUBLIC A CCOUNTANTS

The Board of Directors has appointed the accourfiingof PriceWaterhouseCoopers LLP to serve asbiporation's independent public
accountants for the fiscal year ending DecembeR3Q1. PriceWaterhouseCoopers has acted as ther@bon's independent public
accountants for the fiscal year ended Decembe2@®10. Representatives of PriceWaterhouseCoopeexpeeted to be present at the
stockholders' meeting and will have an opportuttdtynake a statement if they desire and to respoagpropriate questions. The ratification
of the appointment of PriceWaterhouseCoopers reguire approval of a majority of the votes cash@tAnnual Meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE BROSAL TO RATIFY THE APPOINTMENT OF
PRICEWATERHOUSECOOPERS LLP AS THE CORPORATION'S EEENDENT PUBLIC ACCOUNTANTS FOR THE FISCAL
YEAR ENDING DECEMBER 31, 2001.

Audit Fees. PriceWaterhouseCoopers billed the Catjmm $89,600 for professional services rendecedHe audit of our annual financial
statements for the year 2000 and the review praesdf the financial statements included in oumiA.0-Q for the year 2000.
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Financial Information Systems Design and Implemigmmia-ees. PriceWaterhouseCoopers did not perfognfinancial information systems
design or implementation services for us duringytbar 2000.

All Other Fees. PriceWaterhouseCoopers billed 88&P0 for all other professional services rendéoedhe year 2000, which includes
$120,350 related to the sale of our series A cdiblempreferred stock to New Mountain Partners lafd DB Capital Investors, L.P. and the
tender offer, and $17,870 related to tax adviseryises.

The Audit Committee has considered whether theipi@mv of non-audit services is compatible with ntaining the principal accountant's
independence.

STOCKHOLDER PROPOSALS

All stockholder proposals intended to be preseatdtie 2002 Annual Meeting of Stockholders mustdoeived by the Corporation no later
than January 21, 2002 and must otherwise comply mies of the SEC for inclusion in the Corporagoroxy statement and form of proxy
relating to the meeting.

SEC rules also establish a different deadline dibnsission of stockholder proposals that are nenidéd to be included in the Corporation's
proxy statement with respect to discretionary \agtithe discretionary voting deadline for the Cogtimn's 2002 Annual Meeting is April 6,
2002. If a stockholder gives notice of such a pegpafter the discretionary voting deadline, thepdaation's proxy holders will be allowed
use their discretionary voting authority to votaiagt the stockholder proposal when and if the psapis raised at the Corporation's 2002
Annual Meeting of Stockholders.

OTHER MATTERS

The Corporation knows of no other matters to begqmeed for action at the Annual Meeting other ttiese mentioned above. However, if
any other matters should properly come before tletimg, it is intended that the persons nameddratttompanying proxy card will vote on
such matters in accordance with their best judgment
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EXHIBIT A
STRAYER EDUCATION, INC.

AUDIT COMMITTEE CHARTER
PURPOSE

The Audit Committee of the Board of Directors stebist the board in monitoring (1) the integrityte financial statements of the
Company, (2) the Company's compliance with legdlr@gulatory requirements and (3) the independandeperformance of the Company's
internal and external auditors.

COMPOSITION

The membership of the Audit Committee shall consistt least three members of the Board of Directwho shall serve at the pleasure of
the Board of Directors and be designated by tHeBiohrd of Directors, and who shall meet the folilogvcriteria:

1. Each member of the Audit Committee must be dependent director within the meaning of the apylie rules of any securities exchange
on which the company's securities are traded applicable, the Nasdaq Stock Market.

2. Each member of the Audit Committee must be abtead and understand fundamental financial set¢snincluding the company's
balance sheet, income statement, and cash floanstat, or become able to do so within a reasonmdsied of time after his or her
appointment to the Audit Committee.

3. At least one member of the Audit Committee shalle past employment experience in finance orwadaug, requisite professional
certification in accounting, or other comparableenence or background which results in the indigits financial sophistication, including
being or having been a chief executive officereEfinancial officer or other senior officer witimfncial oversight responsibilities.

DUTIES

The Audit Committee shall:

1. Make regular reports to the Board of Directors.

2. Review and reassess the adequacy of this Clzamterally and recommend any proposed changes ®addel of Directors for approval.

3. Review the annual audited financial statemeiitts mvanagement and the Company's independent asiditcluding major issues regarding
accounting and auditing principles and practicesluiding accounting policies and the use of sigaiit estimates, as well as the Company's
system of internal controls.

4. Determine whether to recommend to the Boardicddiors that the annual audited financial statamba included in the Company's anr
report on Form 10-K.

5. Review with management and the Company's indip#rauditors any significant financial reportisgues raised by them in connection
with the preparation of the Company's financiatestents.

6. Review proposed major changes to the Compauoglisisg and accounting principles and practices #ina brought to the attention of the
Audit Committee by independent auditors, internalitors or management.
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7. Recommend to the Board of Directors the indepahduditors to be engaged.
8. Confirm and assure the independence of the amdignt auditors by:

a. Obtaining from the independent auditors a fomritten statement delineating all relationshipsasen the independent auditors and the
Company, consistent with Independence StandardedERtandard 1.

b. Actively engaging in a dialogue with the indegent auditors with respect to any disclosed retatiips or services that may impact the
objectivity and independence of the independenitatsd

c¢. Taking, or recommending that the full Board darfeldtors take, appropriate action to oversee tdependence of the independent auditors.

9. Review the performance of the independent axglétnd, if so determined by the Audit Committeepramend that the Board of Directors
replace the independent auditors.

10. Review accounting and financial human resouaceissuccession planning with the Company, andpipeintment and replacement of the
senior internal auditing executive, if any.

11. Review any significant reports to managemeepared by the internal auditing department, if @amg management's responses.
12. Meet with the independent auditors prior todhbdit to review the planning and staffing of thelia

13. Discuss with the independent auditors the msatejuired to be discussed by Statements on Agd8tandards Nos. 61 and 90 relating to
the conduct of the audit.

14. Review with the independent auditors any mamage letter provided by the auditors and managemesgponse to that letter.

15. Prepare the report required by the rules oSeneurities and Exchange Commission to be incluléite Company's annual proxy
statement.

16. Review with the Board of Directors as necessatkie Audit Committee's judgment the Companylicpes and procedures regarding
compliance with applicable laws and regulations aitd the Company's code of conduct, if any.

17. Review with counsel legal matters that are phdto the Audit Committee's attention and that maye a material impact on the financial
statements, the Company's compliance policies atdrial reports or inquiries received from regutatioodies.

18. Meet at least annually with the chief finanaifficer, the senior internal auditing executiiegrly, and the independent auditor in separate
executive sessions.

POWERS

The Audit Committee shall have the power to condu@uthorize investigations into any matters wittiie committee's scope of
responsibilities. The Audit Committee shall be empred to retain independent counsel, accountantghers to assist it in the conduct of
any investigation. The Audit Committee may ask memalof management or others to attend its meetidgpeovide pertinent information as
necessary.
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RELATIONSHIP WITH AUDITORS AND BOARD OF DIRECTORS

The Company's independent auditors are ultimatpantable to the Board of Directors of the Compang to the Audit Committee, as
representatives of the stockholders of the Compa@hg.Board of Directors and the Audit Committeerggwesentatives of the Company's
stockholders, have ultimate authority and respdlitgilbo select, evaluate, and, where appropriegplace the independent auditors. While the
Audit Committee has the responsibilities and poveetdorth in this Charter, it is not the duty bétAudit Committee to plan or conduct
audits or to determine that the Company's finarstetements are complete and accurate and areandance with generally accepted
accounting principles. This is the responsibilifytanagement and independent auditors. Nor igittity of the Audit Committee to conduct
investigations, to resolve disagreements, if aeyyvben management and independent auditors ostweasompliance with laws and
regulations and the Company's code of conduchyjif a

A-3



EXHIBIT B
AMENDED
STRAYER EDUCATION, INC.
1996 STOCK OPTION PLAN

APRIL 23, 2001



TABLE OF CONTENTS

PAGE
1. PURPOSE.......cooociiiiiiiieiiiieeeee B-1
2. ADMINISTRATION.. B-1
2.1. Board.....c.coocvvveeiiiiinees B-1
2.2. Committee......ccceviveveeeiniiennnn. B-1
2.3. No Liability.. B-2
B-2
B-2
B-2
B-2
B-2
B-2
B-2
6.2. Eligible Directors (Non-Employee Direct B-3
7. LIMITATION ON INCENTIVE STOCK OPTIONS........ B-3
8. OPTION AGREEMENTS......cccvvviiiiiiieeene B-3
9. OPTION PRICE.........ccovciiiieiriineee B-3
10. TERM AND EXERCISE OF OPTIONS................. B-4
10.1. Term. .o B-4
10.2. Exercise by Optionee.................. B-4
10.3. Option Period and Limitations on Exerc B-4
10.4. Method of Exercise.................... B-4
11. TRANSFERABILITY OF OPTIONS...........ccuus B-5

12. TRANSFERABILITY OF STOCK PURCHASED PURSUANT T O INCENTIVE

STOCK OPTION.....ceeeiiiiieeeeiiiieeeanns B-5
13. TERMINATION OF EMPLOYMENT..........ccu..... B-5
14. RIGHTS IN THE EVENT OF DEATH OR DISABILITY... B-5
14.1. Death.....ccccevvcviveeiiiiienens B-5
14.2. Disability............. B-6
15. RESTRICTED STOCK......ccooveeeeiiiireeenns B-6
15.1. Grant of Restricted Stock............. B-6
15.2. Restrictions........ccccceveereennn. B-6
15.3. Restricted Stock Certificates......... B-7
15.4. Rights of Holders of Restricted Stock. B-7
15.5. Termination of Employment............. B-7
15.6. Purchase of Restricted Stock.......... B-7
15.7. Delivery of Stock............ccee..... B-7
16. USE OF PROCEEDS.......c..c.cceevvvieeeenns B-7
17. SECURITIES LAWS.................. B-7
18. EXCHANGE ACT: RULE 16b-3 B-8
19. AMENDMENT AND TERMINATION B-8




20. EFFECT OF CHANGES IN CAPITALIZATION..........
20.1. Changes in StocK..........cccceeennee
20.2. Reorganization With Corporation Surviv
20.3. Other Reorganizations; Sale of Assets
20.4. Adjustments..........cccceveereerennn.
20.5. No Limitations on Corporation.........
21. WITHHOLDING........cccovrieniiiiiene
22. DISCLAIMER OF RIGHTS..
23. NONEXCLUSIVITY ...ocoviiiiiieiieieeieenne




AMENDED
STRAYER EDUCATION, INC.
1996 STOCK OPTION PLAN

STRAYER EDUCATION, INC., a Maryland corporation ¢HCorporation"), sets forth herein the terms ef 1996 Stock Option Plan, as
amended as of April 23, 2001 (the "Plan") as folow

1. PURPOSE

The Plan is intended to advance the interestseo€thrporation by providing eligible individuals (dssignated pursuant to Section 4 hereof)
an opportunity to acquire or increase a proprieiiagrest in the Corporation, which thereby wikkate a stronger incentive to expend
maximum effort for the growth and success of thepBration and its subsidiaries and will encouraggh<eligible individuals to remain in tl
employ of the Corporation or that of one or moré&®tubsidiaries. Each stock option granted utfieiPlan (an "Option") is intended to be
"incentive stock option” ("Incentive Stock OptioW)thin the meaning of Section 422 of the InterRavenue Code of 1986, or the
corresponding provision of any subsequently enaetedtatute, as amended from time to time (thed&C)p except (a) to the extent that any
such Option would exceed the limitations set famtSection 7 hereof, (b) for Options specificalgstgnated at the time of grant as not being
"incentive stock options" and (c) for Options geathto directors who are not officers or other erppés of the Corporation or any subsidiary.

2. ADMINISTRATION
2.1. BOARD

The Plan shall be administered by the board ottirs of the Corporation (the "Board"), which shallve the full power and authority to take
all actions and to make all determinations requieprovided for under the Plan or any Award grdrie Award Agreement entered into
hereunder and all such other actions and deterionsahot inconsistent with the specific terms ara/sions of the Plan deemed by the
Board to be necessary or appropriate to the adtratisn of the Plan or any Award granted or Awamgié@ement entered into hereunder. The
interpretation and construction by the Board of progvision of the Plan or of any Award granted avakd Agreement entered into hereunder
shall be final and conclusive. For purposes ofRffam an Award shall mean the grant of an OptioR&stricted Stock and an Award
Agreement shall mean an Option Agreement (as difim&ection 8) or a Restricted Stock Agreementédmed in Section 15).

2.2. COMMITTEE

The Board may from time to time appoint a Stocki@pCommittee (the "Committee") which may, in ttisadetion of the Board, be the
Compensation Committee of the Board. The Boardsisole discretion, may provide that the rolelef Committee shall be limited to mak
recommendations to the Board concerning any detextinins to be made and actions to be taken by ¢tlaedBpursuant to or with respect to
the Plan, or the Board may delegate to the Comen#ttieh powers and authorities related to the adtraion of the Plan, as set forth in
Section 2.1 hereof, as the Board shall determimesistent with the Certificate of Incorporation @ylaws of the Corporation and applicable
law. In the event that the Plan or any Award grdmmteAward Agreement entered into hereunder pravideany action to be taken by or
determination to be made by the Board, such actiay be taken by or such determination may be mgdeebCommittee if the power and
authority to do so has been delegated to the Caemeriily the Board as provided for in this Section

2.2. Unless otherwise expressly determined by therd® any such action or determination by the Cadtemishall be final and conclusive.
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2.3. NO LIABILITY

No member of the Board or of the Committee shaliddge for any action or determination made, oy ailure to take or make an action
determination, in good faith with respect to tharPbr any Award granted or Award Agreement entaredhereunder.

3. STOCK

The stock that may be issued pursuant to Awardstegaunder the Plan shall be shares of Common Stioitle Corporation (the "Stock"),
which shares may be treasury shares or authorizednissued shares. The number of shares of Statkrtay be issued pursuant to Awards
granted under the Plan shall not exceed in theeggde two million five hundred thousand (2,500,06gres of Stock, which number of
shares is subject to adjustment as provided in@e20 hereof; provided further that no more thaartty percent (20%) of the shares of S
may be issued pursuant to the grant of RestricteckSIf any Award is forfeited, expires, termingi@ is terminated for any reason prior to
exercise in full, the shares of Stock that wergestitio the unexercised or forfeited portion oftsdavard shall be available for future Awards
granted under the Plan.

4. ELIGIBILITY

Awards may be granted under the Plan to any: {i¢efor employee of the Corporation or any "sulasigilcorporation” thereof within the
meaning of

Section 424(f) of the Code (a "Subsidiary"), (iijettor (including a noremployee director), (iii) consultant, or (iv) othggrson determined
be in the best interests of the Corporation a8tyerd shall determine and designate from timene tprior to expiration or termination of the
Plan. An individual may hold more than one Awarahject to such restrictions as are provided herein.

5. EFFECTIVE DATE AND TERM
5.1. EFFECTIVE DATE

The Plan shall become effective as of the dateloption by the Board, subject to stockholders' apglrof the Plan within one year of such
effective date; provided, however, that upon appro¥ the Plan by the stockholders of the Corporatall Awards granted under the Plan on
or after the effective date shall be fully effeetias if the stockholders of the Corporation had@pyl the Plan on the effective date. If the
stockholders fail to approve the Plan within onaryef such effective date, any Awards granted heteushall be null, void and of no effect.

5.2. TERM

The Plan shall terminate on April 23, 2011.
6. GRANT OF OPTIONS

6.1. GENERAL

The Plan shall become effective as of the dateloption by the Board. Subject to the terms and itimmd of the Plan, the Board may, at any
time and from time to time prior to the date oftération of the Plan, grant to such eligible indivals as the Board may determine
("Optionees") Options to purchase such number afeshof the Stock on such terms and conditioneeaBoard may determine, including ¢
terms or conditions which may be necessary to fyusdich Options as "incentive stock options" unglection 422 of the Code. Without
limiting the foregoing, the Board may at any timth the consent of the Optionee, amend the tefesistanding Options or issue new
Options in exchange for the surrender and cangsilaf outstanding Options. The date on which tlafd approves the grant of an Option
(or such later date as is specified by the Boand)l ®e considered the date on which such Optigmnaasted. The maximum number of shares
of Stock subject to Options that can be awarde@und
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the Plan to any person in a single calendar ye2B0s000 shares; which number shall be subjeatjtsstment in accordance with Section 20.
6.2. ELIGIBLE DIRECTORS (NON-EMPLOYEE DIRECTORS)

For purposes of this Section 6.2 an "Eligible Dioetmeans a person elected to serve on the Baandadter the 2001 meeting of the
Corporation's stockholders who is not an officeottrer salaried employee of the Corporation or @nlysidiary; provided, that, partners and
employees of preferred stockholders of the Corpmrathall not be Eligible Directors. Each Eligitidrector shall be granted an Option to
purchase 10,000 shares on the 10th trading daythéalate of the first annual meeting of the Caaion's stockholders following the

Eligible Director's initial election to the Boart@ihis Award of 10,000 shares shall be made autoadbtiand shall not require any further
Board action. The Option Price of this Award shwlthe average of the closing prices of the Cotjmra Stock for the first 10 trading days
after the annual meeting multiplied by the summd ¢1) plus the interest rate on five year treastgs applicable on that day. The foregoing
number of shares shall be subject to adjustmerstpnt to Section 20 below.

7. LIMITATION ON INCENTIVE STOCK OPTIONS

An Option (other than an Option described in Secli(b) hereof) shall constitute an Incentive St@gkion only to the extent that the
aggregate fair market value (determined at the tireeOption is granted) of the Stock with respeathich Incentive Stock Options are
exercisable for the first time by any Optionee dgrany calendar year (under the Plan and all qtlaers of the Optionee's employer
corporation and its parent and subsidiary corponativithin the meaning of Section 422(d) of the €atbes not exceed $100,000. This
limitation shall be applied by taking Options irgocount in the order in which such Options weretge

8. OPTION AGREEMENTS

All Options granted pursuant to the Plan shall\adenced by written agreements ("Option Agreemg@ritsbe executed by the Corporation
and the Optionee, in such form or forms as the @shall from time to time determine. Option Agre@tsecovering Options granted from
time to time or at the same time need not contaiilax provisions; provided, however, that all su@ption Agreements shall comply with all
terms of the Plan and any applicable employmerdeagent.

9. OPTION PRICE

The purchase price of each share of the Stock gufioj@n Option (the "Option Price") shall be fixeglthe Board, shall be not less than the
fair market value of a share of the Stock covergthle Option and shall be stated in each OptioreAgrent. In the case of an Option that is
intended to constitute an Incentive Stock Optibe, ®ption Price shall be not less than the fairkketavalue of a share of the Stock coveret
the Option; provided, however, that in the eveprt@ptionee would otherwise be ineligible to receimdncentive Stock Option by reason of
the provisions of Sections 422(b)(6) and 424(dhefCode (relating to stock ownership of more th@mpercent), the Option Price of an
Option which is intended to be an Incentive Stogiti@h shall be not less than the greater of pawevar 110 percent of the fair market value
of a share of the Stock covered by the Optionatithe such Option is granted.

In the event that the Stock is listed on an esthbll national or regional stock exchange, is addhtth quotation on the National Association
of Securities Dealers Automated Quotation Systars publicly traded in an established securitiegkat, in determining the fair market
value of the Stock, the Board shall use the clopimze of the Stock on such exchange or system su¢h market (the highest such closing
price if there is more than one such exchange oketleon the date the Option is granted (or, if¢his no such closing price, then the Board
shall use the mean between the highest bid andstoas&ed
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prices or between the high and low prices on sat&)dor, if no sale of the Stock has been madguoh day, on the next preceding day on
which any such sale shall have been made.

10. TERM AND EXERCISE OF OPTIONS
10.1. TERM

Each Option granted under the Plan shall termiaatkall rights to purchase shares thereunder sbatle upon the expiration of 10 years f
the date such Option is granted, or on such d&be ihiereto as may be fixed by the Board and stimidide Option Agreement relating to such
Option; provided, however, that in the event theéi@ye would otherwise be ineligible to receivemeentive Stock Option by reason of the
provisions of Sections 422(b)(6) and 424(d) of @loele (relating to stock ownership of more than &@ent), an Option granted to such
Optionee which is intended to be an Incentive StOpkion shall in no event be exercisable afterekgration of five years from the date it is
granted.

10.2. EXERCISE BY OPTIONEE

Only the Optionee receiving an Option (or, in tker of the Optionee's legal incapacity or incorapey, the Optionee's guardian or legal
representative, and in the case of the Optioneeithdthe Optionee's estate) may exercise the i©ptio

10.3. OPTION PERIOD AND LIMITATIONS ON EXERCISE

Each Option granted under the Plan shall be exarlgsn whole or in part at any time and from titodime over a period commencing on or
after the date of grant of the Option and endingruihe expiration or termination of the Optiontlas Board shall determine and set forth in
the Option Agreement relating to such Option. Withiamitation of the foregoing, the Board, subjéxthe terms and conditions of the Plan,
may in its sole discretion provide that an Optioaymot be exercised in whole or in part for anyigeeor periods of time during which such
Option is outstanding as the Board shall deterraimset forth in the Option Agreement relatinguohsOption. Any such limitation on the
exercise of an Option contained in any Option Agreet may be rescinded, modified or waived by tharBpin its sole discretion, at any
time and from time to time after the date of grafduch Option, so as to accelerate the time atlwtiie Option may be exercised.
Notwithstanding any other provisions of the PlamOption shall be exercisable in whole or in paibmpto the date the Plan is approved

the stockholders of the Corporation as provided in

Section 5.1 hereof.

10.4. METHOD OF EXERCISE

An Option that is exercisable hereunder may becdisedl by delivery to the Corporation on any bussrdssy, at its principal office addressed
to the attention of the Board, of written noticeeakrcise, which notice shall specify the numbestafres for which the Option is being
exercised, and shall be accompanied by paymentlioffthe Option Price of the shares for which @jgtion is being exercised. Payment of
the Option Price for the shares of Stock purchgsesguant to the exercise of an Option shall be masidetermined by the President and set
forth in the Option Agreement pertaining to an Opti(a) in cash or by certified check payable dhder of the Corporation; (b) through the
tender to the Corporation of shares of Stock, wkltdéres shall be valued, for purposes of determithia extent to which the Option Price |
been paid thereby, at their fair market value (oheiteed in the manner described in Section 9 herétfair Market Value") on the date of
exercise; or (c) by a combination of the methodscdbed in Sections 10.4(a) and 10.4 (b) herealyiged, however, that the Board may ir
discretion impose and set forth in the Option Agreat pertaining to an Option such limitations astpbitions on the use of shares of Stock
to exercise Options as it deems appropriate. Patyiméull of the Option Price need not accompany Written notice of exercise provided !
notice directs that the Stock certificate or cexdifes for the shares for which the Option is eisetbe delivered to a licensed broker
acceptable to the Corporation as the agent fointfigidual exercising the Option and, at the timiets Stock certificate or certificates are
delivered, the broker tenders to the Corporati@hdar cash
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equivalents acceptable to the Corporation) equeldgdOption Price; provided, further, that additibshares of Stock may be withheld upon a
broker-assisted cashless exercise for the purdgssyong withholding taxes in accordance with
Section 21. An attempt to exercise any Option gmereunder other than as set forth above shaiMaéd and of no force and effect.

Promptly after the exercise of an Option and thanpent in full of the Option Price of the sharesStéck covered thereby, the individual
exercising the Option shall be entitled to the @ésme of a Stock certificate or certificates evidegsuch individual's ownership of such
shares. A separate Stock certificate or certificateall be issued for any shares purchased pursutre exercise of an Option which is an
Incentive Stock Option, which certificate or cadéftes shall not include any shares which werel@asged pursuant to the exercise of an
Option which is not an Incentive Stock Option. Adividual holding or exercising an Option shall Baone of the rights of a stockholder
until the shares of Stock covered thereby are fadli and issued to such individual and, exceprragided in Section 20 hereof, no
adjustment shall be made for dividends or othdtsidor which the record date is prior to the dateuch issuance.

11. TRANSFERABILITY OF OPTIONS
No Option shall be assignable or transferable byQptionee to whom it is granted, other than by evithe laws of descent and distributit
12. TRANSFERABILITY OF STOCK PURCHASED PURSUANT TIRCENTIVE STOCK OPTION

An Optionee shall be required to give notice to@uweporation if Stock acquired pursuant to an ItienStock Option is sold, pledged,
assigned, transferred or otherwise disposed ofibyDptionee within two years from the date of gfrguch Incentive Stock Option or witt
one year after the transfer of such Stock to thiéo@ee; provided, however, that a transfer to até®, receiver, or other fiduciary in any
insolvency proceeding, as described in Section@22Y of the Code shall not be deemed to be sudibpmsition.

13. TERMINATION OF EMPLOYMENT

The Board may provide, by inclusion of appropriateguage in any Option Agreement or applicable eympent agreement, that an Optionee
may (subject to the general limitations on exersisieforth in Section 10.3 hereof), in the eventeomination of employment of the Optionee
with the Corporation or a Subsidiary, exercise gtid, in whole or in part, at any time subsequerguch termination of employment and
prior to termination of the Option pursuant to $mttl0.2 hereof, either subject to or without regar any installment limitation on exercise
imposed pursuant to Section 10.3 hereof, as thedBaaits sole and absolute discretion, shall deiee and set forth in the Option
Agreement. Whether a leave of absence or leaveildamnor government service shall constitute mrtimation of employment for purposes
of the Plan shall be determined by the Board, whietermination shall be final and conclusive. Ramppses of the Plan only and unless
otherwise stated in the applicable Award AgreemamiQOptionee's change in position or duties staltesult in interrupted or terminated
employment, so long as such Grantee continues émleenployee, officer, director of, or consultantite Corporation or a Subsidiary.

14. RIGHTS IN THE EVENT OF DEATH OR DISABILITY
14.1. DEATH

If an Optionee dies while employed by the Corporatir a Subsidiary or within the period followirtgettermination of employment during
which the Option is exercisable under Section 13402 hereof, the executors, administrators, leggate distributees of such Optionee's e¢
shall have the right (subject to the general litiotas on exercise set forth in Section 10.3 herexifany time within one year after the date of
such Optionee's death and prior to terminatiofmef@ption pursuant to Section 10.1 hereof, to
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exercise any Option held by such Optionee at tie afesuch Optionee's death, to the extent sucio@ptas exercisable immediately prior to
such Optionee's death; provided, however, thaBtiegd may provide by inclusion of appropriate laageiin any Option Agreement or
applicable employment agreement that, in the eoktiite death of an Optionee, the executors, adtrands's, legatees or distributees of such
Optionee's estate may exercise an Option (sulpabetgeneral limitations on exercise set fortBéttion 10.3 hereof), in whole or in part, at
any time subsequent to such Optionee's death @t@termination of the Option pursuant to Secti®.1 hereof, either subject to or with
regard to any installment limitation on exercis@ased pursuant to

Section 10.3 hereof, as the Board, in its soleabsblute discretion, shall determine and set fiorthe Option Agreement.

14.2. DISABILITY

If an Optionee terminates employment with the Ceaipon or a Subsidiary by reason of the "permanaedttotal disability" (within the
meaning of Section

22(e) (3) of the Code) of such Optionee, then sDptionee shall have the right (subject to the garenitations on exercise set forth in
Section 10.3 hereof), at any time within one ydtarauch termination of employment and prior tortmation of the Option pursuant to
Section 10.1 hereof, to exercise, in whole or irt,@any Option held by such Optionee at the datsuch termination of employment, to the
extent such Option was exercisable immediatelyrgasuch termination of employment; provided, heere that the Board may provide, by
inclusion of appropriate language in any Optioné&ment or applicable employment agreement, th&tmionee may (subject to the general
limitations on exercise set forth in Section 10eBdof), in the event of the termination of employtnef the Optionee with the Corporation or
a Subsidiary by reason of the "permanent and tigability” (within the meaning of Section 22(e)#)the Code) of such Optionee, exercise
an Option, in whole or in part, at any time subssio such termination of employment and pricetmination of the Option pursuant to
Section 10.1 hereof, either subject to or withagfard to any installment limitation on exercise a®gd pursuant to

Section 10.3 hereof, as the Board, in its soleabsblute discretion, shall determine and set fiorthe Option Agreement. Whether a
termination of employment is to be considered asom of "permanent and total disability” for pum®ef the Plan shall be determined by
Board, which determination shall be final and costle.

15. RESTRICTED STOCK
15.1. GRANT OF RESTRICTED STOCK

The Board may from time to time grant shares otstubject to restrictions ("Restricted Stock"ptrsons eligible to receive Awards under
Section 4 hereof ("Grantees"), subject to suchiotisins, conditions and other terms, if any, asBoard may determine. Awards of
Restricted Stock may be made for no considerattime¢ than par value of the shares which is degma@tiby services already rendered).

15.2. RESTRICTIONS.

At the time a grant of Restricted Stock is made,Blbard may, in its sole discretion, establish r@opleof time (a "restricted period") applica
to such Restricted Stock. Each Award of Restri@tatk may be subject to a different restrictedqebriThe Board may, in its sole discretion,
at the time a grant of Restricted Stock is madesgribe restrictions in addition to or other thiam éxpiration of the restricted period,
including the satisfaction of corporate or indivédlperformance objectives. Restricted Stock maybedtold, transferred, assigned, pledge
otherwise encumbered or disposed of during theictsd period or prior to the satisfaction of arlier restrictions prescribed by the Board
with respect to such Restricted Stock.
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15.3. RESTRICTED STOCK CERTIFICATES.

The Corporation shall issue, in the name of ea@ntée to whom Restricted Stock has been granteak sertificates representing the total
number of shares of Restricted Stock granted t&ttamtee, as soon as reasonably practicable héig€Btant Date. The Board may provide in
an Award Agreement that either (i) the SecretarthefCorporation shall hold such certificates far Grantee's benefit until such time as the
Restricted Stock is forfeited to the Corporatiorita restrictions lapse, or (ii) such certificatbsll be delivered to the Grantee, provided,
however, that such certificates shall bear a legerdgends that comply with the applicable semsitaws and regulations and makes
appropriate reference to the restrictions imposeteuthe Plan and the Award Agreement.

15.4. RIGHTS OF HOLDERS OF RESTRICTED STOCK.

Unless the Board otherwise provides in an Awarde&grent, holders of Restricted Stock shall haveitie to vote such Stock and the right
to receive any dividends declared or paid with eespo such Stock. The Board may provide that avigehds paid on Restricted Stock must
be reinvested in shares of Stock, which may or nwybe subject to the same vesting conditions astlictions applicable to such Restricted
Stock. All distributions, if any, received by a @Gtae with respect to Restricted Stock as a re$ualhy stock split, stock dividend, combinat
of shares, or other similar transaction shall dgext to the restrictions applicable to the origi@aant.

15.5. TERMINATION OF EMPLOYMENT.

Unless the Board otherwise provides in an Awarde&grent, in applicable employment agreement, oriting after the Award Agreement
issued, upon the termination of a Grantee's empdoywith the Corporation or a Subsidiary, any sk&estricted Stock held by such Grai
that have not vested, or with respect to whictapilicable restrictions and conditions have noséal shall immediately be deemed forfeited.
Upon forfeiture of Restricted Stock, the Grantealldiave no further rights with respect to such Adyancluding but not limited to any right
to vote Restricted Stock or any right to receiwadiinds with respect to shares of Restricted Stock.

15.6. PURCHASE OF RESTRICTED STOCK.

The Grantee shall be required, to the extent reduiy applicable law, to purchase the RestrictediStrom the Corporation at a purchase
price equal to the greater of (i) the aggregatevphre of the shares of Stock represented by seskriRted Stock or (ii) the purchase price, if
any, specified in the Award Agreement relatinguotsRestricted Stock.

15.7. DELIVERY OF STOCK.

Upon the expiration or termination of any restricpeeriod and the satisfaction of any other condgiprescribed by the Board, the restrictions
applicable to shares of Restricted Stock, and,ssni¢herwise provided in the Award Agreement, akstertificate for such shares shall be
delivered, free of all such restrictions, to the@ee or the Grantee's beneficiary or estate gasabe may be.

16. USE OF PROCEEDS

The proceeds received by the Corporation from #fee af Stock pursuant to Options or Restricted IStyanted under the Plan shall consti
general funds of the Corporation.

17. SECURITIES LAWS

The Corporation shall not be required to sell suésany shares of Stock under any Award if the@aigsuance of such shares would
constitute a violation by the individual exercisitg Award or by the Corporation of any provisiafi@ny law or regulation of any
governmental authority, including, without limitati, any federal or state securities laws or regnat If at any time the Corporation shall
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determine, in its discretion, that the listing,isbgtion or qualification of any shares subjectite Award upon any securities exchange or
under any state or federal law, or the consenhgfgovernment regulatory body, is necessary oralelsi as a condition of, or in connection
with, the issuance or purchase of shares, the Awaginot be exercised in whole or in part unlesh disting, registration, qualification,
consent or approval shall have been effected @imdd free of any conditions not acceptable taGbmporation, and any delay caused thel
shall in no way affect the date of terminationtod Award. Specifically in connection with the Seties Act of 1933, as amended (the
"Securities Act"), upon exercise of any Award ag thpse of restrictions of any Award, unless astegiion statement under the Securities
is in effect with respect to the shares of Stocketed by such Award, the Corporation shall notdzgiired to sell or issue such shares unless
the Corporation has received evidence satisfattottye Corporation that the Optionee may acquich sthares pursuant to an exemption f
registration under the Securities Act. Any deteation in this connection by the Corporation shelffinal and conclusive. The Corporation
may, but shall in no event be obligated to, regiatey securities covered hereby pursuant to theries Act. The Corporation shall not be
obligated to take any affirmative action in ordectuse the exercise of an Award or the issuansbares pursuant to an Award to comply
with any law or regulation of any governmental auity. As to any jurisdiction that expressly impegshe requirement that an Option shall
be exercisable unless and until the shares of Qtoeéred by such Option are registered or are stitjean available exemption from
registration, the exercise of such Option (underurnstances in which the laws of such jurisdictgply) shall be deemed conditioned upon
the effectiveness of such registration or the abdity of such an exemption.

18. EXCHANGE ACT: RULE 16b-3

During any time when the Corporation has a clasmoity security registered under Section 12 of3beurities Exchange Act of 1934 it is
the intent of the Company that Awards pursuanh&Rlan and the exercise of Options granted heesuwnitl qualify for the exemption
provided by Rule 16b-3 under the Exchange Act.hkoextent that any provision of the Plan or achigrthe Board does not comply with the
requirements of Rule 16b-3, it shall be deemedeénatve to the extent permitted by law and deentiisable by the Board, and shall not
affect the validity of the Plan. In the event tRatle 16b-3 is revised or replaced, the Board mayase its discretion to modify this Plan in
any respect necessary to satisfy the requireménts t take advantage of any features of, théseglyexemption or its replacement.

19. AMENDMENT AND TERMINATION

The Board may, at any time and from time to timmeend, suspend or terminate the Plan as to anysha&tock as to which Awards have
not been granted. The Corporation also may retanmight in an Award Agreement to cause a forfeitirthe shares or gain realized by an
Optionee or Grantee on account of the Optioneadpictions in "competition with the Corporations'defined in the applicable Award
Agreement. Furthermore, the Corporation may, inAtvard Agreement, retain the right to annul thengi@ an Option if the holder of such
grant was an employee of the Corporation or a Slidryi and is terminated "for cause," as definetheapplicable Award Agreement. Except
as permitted under Section 20 hereof, no amendrsespension or termination of the Plan shall, witltbe consent of the Optionee or
Grantee, alter or impair rights or obligations unaey Award theretofore granted under the Plan.

20. EFFECT OF CHANGES IN CAPITALIZATION
20.1. CHANGES IN STOCK

If the number of outstanding shares of Stock isdased or decreased or changed into or exchangadiftierent number or kind of shares or
other securities of the Corporation by reason gfragapitalization, reclassification, stock splt;combination of shares, exchange of shares,
stock dividend or other distribution payable initalpstock, or other increase or decrease in shahes effected without receipt of
consideration by the Corporation, occurring after ¢ffective date of the Plan, a proportionate
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and appropriate adjustment shall be made by thpdCation in the number and kind of shares for whigkards are outstanding, so that the
proportionate interest of the Optionee or Gramtemédiately following such event shall, to the ex{gnacticable, be the same as immediately
prior to such event. Any such adjustment in outditagy Options shall not change the aggregate Oftiise payable with respect to shares
subject to the unexercised portion of the Optiotsanding but shall include a corresponding prapoate adjustment in the Option Price per
share.

20.2. REORGANIZATION WITH CORPORATION SURVIVING

Subject to Section 20.3 hereof, if the Corporasiball be the surviving corporation in any reorgatin, merger or consolidation of the
Corporation with one or more other corporationg, Award theretofore granted pursuant to the Pladl lertain to and apply to the securit
to which a holder of the number of shares of Swdiject to such Award would have been entitled idiately following such reorganizatic
merger or consolidation, with a corresponding propoate adjustment of the Option Price per sharthat the aggregate Option Price
thereafter shall be the same as the aggregaterOpitice of the shares remaining subject to theddpthmediately prior to such
reorganization, merger or consolidation.

20.3. OTHER REORGANIZATIONS; SALE OF ASSETS OR STIOC

Upon the dissolution or liquidation of the Corpdwat or upon a merger, consolidation or reorgarpadf the Corporation with one or more
other corporations in which the Corporation is th& surviving corporation, or upon a sale of sulttsatly all of the assets of the Corporation
to another corporation, or upon any transactiodliiing, without limitation, a merger or reorgartina in which the Corporation is the
surviving corporation) approved by the Board tlesttts in any person or entity (other than persdms are holders of stock of the
Corporation at the time the Plan is approved byStoekholders and other than an Affiliate) owniffigpercent or more of the combined
voting power of all classes of stock of the Corpiora the Plan and all Options outstanding hereusHall terminate, except to the extent
provision is made in connection with such transacfor the assumption of the Options theretofoentgd, or for the substitution for such
Options of new options covering the stock of a sgsor corporation, or a parent or subsidiary tHeveith appropriate adjustments as to the
number and kinds of shares and exercise pricaghich event the Plan and Options theretofore gohsktell continue in the manner and ur
the terms so provided.

In the event of any such termination of the PlatheOptionee shall have the right (subject to #rgegal limitations on exercise set forth in
Section 10.3 hereof and except as otherwise spaltyfiprovided in the Option Agreement relatingstah Option), immediately prior to the
occurrence of such termination and during suchogesccurring prior to such termination as the Baaritis sole discretion shall designate, to
exercise such Option in whole or in part, whethemat such Option was otherwise exercisable atithe such termination occurs, but subject
to any additional limitations that the Board mayits sole discretion, include in any Option Agresrn The Board shall send written notice
an event that will result in such a terminatioraicOptionees not later than the time at which@uoeporation gives notice thereof to its
stockholders. Unless otherwise provided in theiapple Restricted Stock Agreement, all restrictiapplicable to Awards of Restricted St
shall lapse immediately prior to the occurrencarokvent described in the first paragraph of teistisn 20.3.

20.4. ADJUSTMENTS

Adjustments under this Section 20 relating to stockecurities of the Corporation shall be madé#heyBoard, whose determination in that
respect shall be final and conclusive. No fracti@hares of Stock or units of other securitiesIdmissued pursuant to any such adjustment,
and any fractions resulting from any such adjustrsball be eliminated in each case by rounding deavd to the nearest whole share or
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20.5. NO LIMITATIONS ON CORPORATION

The grant of an Award pursuant to the Plan shalkffect or limit in any way the right or power tfe Corporation to make adjustments,
reclassifications, reorganizations or changessofaipital or business structure or to merge, categel, dissolve or liquidate, or to sell or
transfer all or any part of its business or assets.

21. WITHHOLDING

The Corporation shall have the right to withholdrequire an Optionee or Grantee to remit to thep@tion, an amount sufficient to satisfy
any applicable federal, state or local withholdiag requirements imposed with respect to exerdigeptions or lapse of restrictions or other
taxable event with respect to Restricted StockthEoextent permissible under applicable tax, séearand other laws and authorized by the
Corporation in the Award Agreement or at the timeuxh payment, the Optionee or Grantee may saisfix withholding requirement by
directing the Corporation to apply shares of StimcWwhich the Optionee or Grantee is entitled assalt of the exercise of an Option or grant
of Restricted Stock to satisfy withholding requikamts under this Section 21.

22. DISCLAIMER OF RIGHTS

No provision in the Plan or in any Award grantedd@rard Agreement entered into pursuant to the Blaall be construed to confer upon :
individual the right to remain in the employ of tBerporation or any Subsidiary, or to interferairy way with the right and authority of the
Corporation or any Subsidiary either to increasdemrease the compensation of any individual attiamg, or to terminate any employmen
other relationship between any individual and tleep@ration or any Subsidiary. The obligation of @&rporation to pay any benefits
pursuant to the Plan shall be interpreted as aacmil obligation to pay only those amounts désctiherein, in the manner and under the
conditions prescribed herein. The Plan shall invag be interpreted to require the Corporation ansfer any amounts to a third party trustee
or otherwise hold any amounts in trust or escrompiyment to any participant or beneficiary undherterms of the Plan.

23. NONEXCLUSIVITY

Neither the adoption of the Plan nor the submissiathe Plan to the stockholders of the Corporatosrapproval shall be construed
creating any limitations upon the right and auttyoof the Board to adopt such other incentive canspéon arrangements (which
arrangements may be applicable either generallydass or classes of individuals or specifically tparticular individual or individuals) as
the Board in its discretion determines desiralleluiding, without limitation, the granting of stooktions or restricted stock otherwise than
under the Plan.

* % %

The Plan was duly adopted and approved by the Baradily 24, 1996 and was duly approved by thekimiders of the Corporation on July
24, 1996. On March 16, 2001, the Board and stocldrslof the Corporation approved an amendmen&t®kan increasing the maximum
number of shares of Common Stock that may be isguesiant to awards granted under the Plan to 2)800The Plan was further amended
by the Board on April 23, 2001, and approved bysteekholders of the Corporation on May 16, 2001.
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[x] PLEASE MARK YOUR
VOTES ASINTHIS |

EXAMPLE |
NOMINEES: Nominees: Robert S. Silberman,
1. PROPOSAL 1: FOR AGAINST FOR ALL* Todd A. Milano, Dr. Jennie D. Seaton,
Election of Six Roland Carey, G. Thomas Waite, Ill,
Directorsby all [] T[] [1 and Dr. Charlotte Beason
Common
Stockholders:

*(except nominees written below)

F OR  AGAINST ABSTAIN

Proposal 2. Approval of the 1996 Stock [ ] [1 [1
Option Plan, as amended:

Proposal 3. Proposal to ratify the appointment [ ] [1 [1
of PriceWaterhouseCoopers as
independent public accountants
for the Corporation.

The proxies are authorized to vote in their disorebn any other matters that properly may comeiesthe Annual Meeting to the extent set
forth in the proxy statement.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED&DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. HOWEVER, IF NO DIRECTION IS GIVEN, TBIPROXY WILL BE VOTED FOR THE ELECTION OF DIRECTOR
FOR THE APPROVAL OF THE 1996 STOCK OPTION PLAN, AS1ENDED, FOR THE RATIFICATION OF THE APPOINTMENT O
PRICEWATERHOUSECOOPERS AS THE CORPORATION'S INDEEEWT PUBLIC ACCOUNTANTS, AND IN THE BEST
DISCRETION OF THE PROXY HOLDERS AS TO ANY OTHER MAERS.

The undersigned hereby acknowledges prior recéiptoopy of the Notice of Annual Meeting of Stocklers and proxy statement dated
April 27, 2001, and hereby revokes any proxy ox@® heretofore given. This Proxy may be revokeahgttime before it is voted by
delivering to the Secretary of the Corporationeith written revocation of proxy or a duly execupedxy bearing a later date, or by appea
at the Annual Meeting and voting in person.

If you receive more than one proxy card, please aigd return all cards in the accompanying envelope
[]1 PLAN TO ATTEND THE MAY 21, 2001 ANNUAL STOCKH OLDERS MEETING

DATE , 20C

Signature of Stockholder or Authorized RepresevgaflOTE: Please date and sign exactly as name eppegeon. Each executor,
administrator, trustee, guardian, attorney-in-taad other fiduciary should sign and indicate his@rfull title. In the case of stock ownership
in the name of two or more persons, both persoosldisign.




REVOCABLE PROXY
STRAYER EDUCATION, INC.
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 21, 2001

The undersigned stockholder hereby appoints R&esilberman, Scott W. Steffey and Harry T. Wilkinsany of them, attorneys and
proxies of the undersigned, with full power of siitidion and with authority in each of them to acthe absence of the other, to vote and act
for the undersigned at the Annual Meeting of Staddters of the Corporation to be held on Monday, May2001 at 10:00 a.m. (Eastern
time) at the Sheraton National Hotel, in Arlingt®firginia, and at any adjournments thereof, in eg$pf all shares of the Common Stock of
the Corporation which the undersigned may be eqtitb vote, on the following matters:

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

THIS PROXY IS BEING SOLICITED ON BEHALF OF THE BOAR D OF DIRECTORS.

(CONTINUED AND TO BE DATED AND SIGNED ON REVERSE BE.)

SEE REVERSE
SIDE

End of Filing
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