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

Filed by the Registrantv

Filed by a Party other than the Registrant

Check the appropriate box:

oOorRO0O

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (asmpitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to § 240.14a-12

Strayer Education, Inc.

(Name of Registrant as Specified in Its Charter)

N/A

(Name of Person(s) Filing Proxy Statement, if othan the Registrant)

Payment of Filing Fee (Check the appropriate box):

4]

O

No fee required.
Fee computed on table below per Exchange Act Ridlas5(i)(1) and 0-11.

1)  Title of each class of securities to which transexcapplies:

2)  Aggregate number of securities to which transacaioplies:

3) Per unit price or other underlying value of tragaccomputed pursuant to Exchange Act Rule 0-&t f@rth the
amount on which the filing fee is calculated aratestiow it was determined):

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 as pded by Exchange Act Rule 0-11(a)(2) and identify fiing for which the
offsetting fee was paid previously. Identify theeyipus filing by registration statement numbertte Form or Schedule
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.
2303 Dulles Station Boulevard
Herndon, Virginia 20171
(703) 561-1600

Dear Fellow Stockholder:

You are cordially invited to attend the 2014 Annivideting of Stockholders of Strayer Education, litke “Corporation”)to be held ¢
8:00 a.m. (ET) on Tuesday, May 6, 2014t the Corporation’s headquarters, 2303 Dulles@t&oulevard, Herndon, Virginia, 20171.

At this year's meeting, you will be asked:

« To elect ten directors from the nominees nametérattached proxy statement.

e To ratify the appointment of PricewaterhouseCoopé&f as the Corporation’s independent registerdaipaccounting firm.
« To conduct an advisory vote on the compensatidheohamed executive officers.

e To consider any other matters that may properlyecbefore the meeting.

This booklet is the formal notice of the meetingd g@roxy statement. The proxy statement tells yamuathe agenda, procedures and |
of conduct for the meeting. Importantly, it alscsdebes how your Board operates, gives informadibaut director candidates, and prov
information about the Corporation, including oungensation practices.

Your vote is important. We encourage you to sigd eturn your proxy before the meeting so that yshares will beepresented ai
voted at the meeting even if you cannot attencensqgn.

We look forward to seeing you at the 2014 Annuakbifey of Stockholders.
Sincerely,

ROBERT S. SILBERMAN
Chairman of the Board

March 25, 2014
Attachment: Financial Summary

FINANCIAL SUMMARY

While all of our historical financial reports an&G filings are available online, we know it is alselpful to owners to have basic finan
and operating data at hand as they analyze mataridle Proxy. Below are the Selected FinancialaDables for the five years en
December 31, 2013 from our 2013 Annual Report. Tdides provide key information on revenues, profiity, returns, balance she
strength, and capital allocation.

Year Ended December 31

2009 2010 2011 2012 2013




Income Statement Data.
Revenue:!
Costs and expense

(Dollar and share amounts in thousands, except peshare data)

$511,96: $636,73. $627,43 $561,97! $503,60(

Instruction and educational supp 218,55: 269,55 292,00: 300,09¢ 310,44t
Marketing 54,967 70,27( 74,29: 71,86¢ 75,42¢
Admissions advisor 23,01% 25,277 26,53 26,37 20,39(
General and administratic 43,07 55,851 55,46¢ 50,05¢ 64,631
Total costs and expens 339,60 420,96: 448,29: 448,309. 470,89¢
Income from operation 172,35 215,77: 179,14 113,58 32,70
Investment and other incon 1,40¢ 1,22¢ 152 4 2
Interest expens = = 3,77¢ 4,61¢ 5,41¢
Income before income tax 173,76. 216,99¢ 175,52. 108,97! 27,28¢
Provision for income taxe 68,68/ 85,73¢ 69,47¢ 43,04¢ 10,85¢

Net income $105,07¢ $131,26( $106,04:- $ 65,93( $ 16,42t
Net income per share

Basic $ 7.67 $ 9.7¢ ¢ 8.91 $ 5.7¢ $ 1.5t
Diluted ¢ 7.6C $ 9.7 $ 8.8¢ $ 5.7¢ $ 1.5t
Weighted average shares outstanding

Basic 13,70: 13,42¢ 11,90¢ 11,39( 10,58¢
Diluted @ 13,82¢ 13,53t 11,94: 11,44( 10,62«
Other Data:

Depreciation and amortizatic
Stocl-based compensation expel
Capital expenditure

Cash dividends per common share (p

§ 13,93: $ 17,30¢ § 21,52¢ § 23,97 $ 35,56!
$ 10,95¢ $ 11,98: § 13,23¢ § 5,46/ § 9,291
$ 30,43: § 46,01t § 29,99: § 24,73 § 8,72¢

§ 2.2t § 3.2t § 4.0cC § 4.0C §

Average enrollmen) 47,14 56,00: 53,90: 49,32: 43,96¢
Campuse¥) 71 84 92 10C 10C
Full-time employee&) 1,811 2,09¢ 2,14(C 2,01¢ 1,48¢

1The information set forth above has been derivethfour consolidated financial statements and idifircaby reference to and should
read in conjunction with our consolidated financGgtements and notes thereto and “Managem&@iscussion and Analysis of Finan
Condition and Results of Operations” and other nmfation included elsewhere or incorporated by mfee in the Corporatios’ Annua

Report on Form 10-K.

Balance Sheet Data

Cash, cash equivalents and marketable secu

At December 31,

2009 2010 2011 2012

2013

(In thousands)

$116,51¢ § 76,49 § 57,13 § 47,517 $ 94,76(

Working capitak®) 105,73! 62,20¢ 17,48« 46,63: 82,18:
Total asset 238,44 235,17¢ 231,13 227,79. 254,26t
Long-term debt — — 90,00( 121,87! 118,75(
Other lon¢-term liabilities 11,74¢ 12,64« 21,65¢ 21,90¢ 51,45¢
Total liabilities 48,62: 59,17 188,84( 186,80« 215,36«
Total stockholder equity 189,82( 176,00« 42,29: 40,98¢ 38,90:

€) Diluted weighted average shares outstanding inchodiemon shares issued and outstanding, and thévdilmpact of restricted stoc

restricted stock units, and outstanding stock ogtiasing the treasury stock meth

(b) Reflects average student enroliment for the foadamic terms for each year indicated.



(©) In October 2013, we announced that approximatelptB&ical locations would be closed after classesevaught in the fall acader
term. Following these closures, the University Wwalve approximately 80 physical campu:

(d) Reflects full-time employees including full-timecfalty as of December 31 of each year.

(e) Working capital is calculated by subtracting cutrébilities from current assets.

STRAYER EDUCATION, INC.
2303 Dulles Station Boulevard
Herndon, Virginia 20171
(703) 561-1600

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The 2014 Annual Meeting of Stockholders of Stragducation, Inc. (the “Corporation”), will be held the Corporatiors headquartel
2303 Dulles Station Boulevard, Herndon, Virginia, 8171, on Tuesday, May 6, 2014, at 8:00 a.for the following purposes:

1. To elect ten directors to the Board of Directomfrthe nominees named in the attached proxy stateimserve for a term of one y.
or until their respective successors are electedqaalified.

2. To ratify the appointment of PricewaterhouseCoopB as the Corporatiors’independent registered public accounting firmtfa
fiscal year ending December 31, 20

3. To conduct an advisory vote on the compensatidheohamed executive officers.

4. To consider and act upon such other business aproagrly come before the meeting.

THIS NOTICE IS BEING SENT TO COMMON STOCKHOLDERS OF RECORD AS OF MARCH 10, 2014. WHETHER OF
NOT YOU PLAN TO ATTEND THE MEETING, YOU ARE REQUEST ED TO COMPLETE, SIGN, DATE AND RETURN THE
ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN THE ENCLO SED STAMPED ENVELOPE.

By Order of the Board of Directors

Viet D. Dinh
Secretary

Herndon, Virginia
March 25, 2014

STRAYER EDUCATION, INC.
2303 Dulles Station Boulevard
Herndon, VA 20171
(703) 561-1600

PROXY STATEMENT

Annual Meeting of Stockholders
May 6, 2014

This Proxy Statement is furnished on or about Ma2&) 2014, to holders of the common stock of Stragducation, Inc. (tt
“Corporation”), 2303 Dulles Station Boulevard, Herndon, Virginial2@, in connection with the solicitation on behaff the Board c¢
Directors of the Corporation (the “Board”) of pregito be voted at the 2014 Annual Meeting of Stotrddrs (the “Annual Meeting”)The
Annual Meeting will be held at 8:00 a.m. local timie Tuesday, May 6, 2014, at the Corporagdmeadquarters located at 2303 Dulles St
Blvd., Herndon, Virginia 20171



The cost of soliciting proxies will be borne by t@erporation. Copies of solicitation material mag farnished to brokers, custodie
nominees and other fiduciaries for forwarding todfecial owners of shares of the Corporat®obmmon stock, and normal handling cha
may be paid for such forwarding service. Solicitatof proxies may be made by the Corporation byl praby personal interview, telephc
and facsimile by officers and other management eygas of the Corporation, who will receive no addidl compensation for their servic
The Corporation has also retained MacKenzie Patriac. to provide proxy solicitation services #offee of approximately $20,000, g
reimbursement of its out-of-pocket expenses.

Any stockholder submitting a proxy pursuant to thidicitation may revoke it at any time prior tetAnnual Meeting by giving writte
notice of such revocation to the Secretary of tbep@ration at the Corporatiamheadquarters at 2303 Dulles Station Blvd., Hamndarginia
20171, providing a later dated proxy, or by attegdihe meeting and voting in persoittending the Annual Meeting will not
automatically revoke a stockholder’s prior proxy.

We began mailing this proxy statement, the NoticArmual Meeting of Stockholders and the enclosexky card on or about March .
2014 to all stockholders entitled to vote. At these of business on March 10, 2014, there were4BB381 shares of the common stock o
Corporation outstanding and entitled to vote atrfeeting.Only common stockholders of record on March 10, 201 will be entitled tao
vote at the meeting 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 tatevavill constitute a quorum f
purposes of the Annual Meeting. Under the Corponegi Bydaws, to be elected at the Annual Meeting, a nomioe election to the Board
Directors must receive more votes cast for hisasrdiection than votes cast against his or hetietedRatification of the appointment of
Corporations independent registered public accounting firngrapal of the advisory vote on the compensatioromf named executi
officers and approval of any other business whiely properly come before the Annual Meeting, or adjpurnments thereof, will require
affirmative vote of a majority of the votes castla# Annual Meeting. Abstentions and broker notes will have no effect on the outcomi
any matter at the Annual Meeting, including thectten of directors. Proposals 2 and 3 are advisoty, and as discussed in more di
below, the voting results are not binding.

Proxies properly executed and received by the Gatjpm prior to the meeting and not revoked, wél \oted as directed therein on
matters presented at the meeting. In the absenspeaific direction from a stockholder, proxiesiviié voted for the election of all nan
director nominees, and in favor of Proposals 2 &nidl a proxy indicates that all or a portion oétehares represented by such proxy ar
being voted with respect to a particular proposath nonvoted shares will not be considered present anitleghto vote on such propos
although such shares may be considered presenerdiitd to vote on other proposals and will cototthe purpose of determining
presence of a quorum.

The Board of Directors of the Corporation has addat corporate governance policy concerning thédther” of any director not elect:
by a majority vote in an uncontested election. Aingctor who fails to receive the requisite majoxibte would be required to promptly ol
his resignation and the Board, following the recaandation of the Nominating and Corporate Governamamittee, would have up to
days to decide whether to accept such offer, dunihigh time the director nominee would continuestwve on the Board as a “holdover”
director. A copy of this policy is available on omebsite at www.strayereducation.com

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE STOCKHOLDERS MEETING TO BE HELD ON MAY 6, 2 014

The proxy statement, Form 10-K and Annual RepoS8ttickholders are available_at www.strayereducat@n/overview.cfm

PROPOSAL 1
Election of Directors
We are requesting that the stockholders elect adBafaDirectors of ten members at the Annual Megtin

The Nominating and Corporate Governance Committee“fNominating Committee”¥onsiders many factors when evaluating candi
for the Board. The most important are true indepeid, business savvy, a stockholder orientaticshganuine interest in the Corporation.
true independence we mean the willingness to atgdlea forceful, talented CEO and management teaim avigood track record wh
something is wrong or foolish. People with thisttee both very valuable and hard to find; theg emevitably of the highest character
integrity. Commercial or business savvy is alscciaiu— without it all the other great traits are of littheelp. The Board does not hav
specific policy regarding diversity. However, theminating Committee does strive for the Board tacbmprised of directors with a varis
of experience and personal backgrounds. The Noimgm&ommittee considers the prospective direstsKills, specialized expertise, leve
education, business experience, b-based business acumen, experience at strategyogenamt and polic-setting, and direct ownership



the Corporation’s shares. The Nominating Commifis&uses on the prospective directotinderstanding that maintaining the |
academic quality of Strayer University is cent@lmaintaining and growing the Corporatisrvalue. (It is perhaps obvious, though w
noting, that the criteria for service on Strayernvugnsity’s Board of Trustees, while sharing some of the satiteria as the Corporation, :
different and that it is important to have someiitiials who can sit on both Boards effectivelyg@@nding upon the current needs of
Board, certain factors may be weighed more orheswily by the Nominating Committee.

In considering candidates for the Board, the NotimgaCommittee considers the entirety of each adateis credentials and does not h
any specific minimum qualifications that must betnkéowever, the Nominating Committee does belidwat &1l members of the Board shc
have the highest character and integrity; a tracknd of working constructively with others; suffiot time to devote to Board matters; ani
conflict of interest that would interfere with penfnance as a director. In addition, the NominafBgmmittee believes that the ability
individual Board members to work constructivelyatiter is a key element of Board effectiveness.

The Nominating Committee will entertain recommeratet from common stockholders that are submittedriting to the Corporatio
provided that such common stockholders (i) beraficown more than 5% of the Corporatiedommon stock or (ii) have beneficially ow
more than 1% of the Corporatientommon stock for at least one year. Stockholde¥sting such criteria may recommend candidate
consideration by the Nominating Committee by wgtbe Mr. Viet D. Dinh, Corporate Secretary, Stragelucation, Inc., 2303 Dulles Stat
Blvd., Herndon, Virginia 20171, giving the candigiatname, contact information, biographical data@malifications, as well as any evide
that the stockholder satisfies the criteria sethfabove. All such recommendations will be treatedfidentially and brought to the attentior
the Nominating Committee in a timely fashion. ThenNnating Committee does not evaluate candidafésreintly based on who has mi
the proposal or recommendation.

Once it has been determined that a candidate ntemt8oards criteria on paper, there is a selection procdsshwincludes, but is n
limited to, background and reference checks aratvigws with not only the Nominating

2

Committee but other board members, executive manageand other professionals such as the Corpatatauditors or outside counsel
deemed necessary.

Stockholders who wish to formally nominate a diogdbr election at an annual meeting of the stotddas of the Corporation must a
comply with the Corporation’s By-laws regardingcitbolder proposals and nominations. See “Stockhdtdeposals’tontained in this pro»
statement.

It is intended that the votes represented by tloxies will be cast for the election as directors, & term of one year or until th
successors are chosen and qualified, of the petstied below.The Board of Directors recommends that stockholdersote “for” the
nominees listed belowEach of the nominees is currently a director ofGleeporation. The following table and text presentsrmation as ¢
the date of this proxy statement concerning personsinated for election as directors of the Corpiora

Nominees for Common Stock Directors

Ownership
Year first

Board elected to Common Restricted Vested Unvested
Name/Title Age Committees Strayer Board Stock Stock/RSUs Options Options
Robert S. Silberman, 56 — 2001 21,60 200,00( 0 100,00(
Executive Chairma
Dr. John T. Casteen lil, @ 70 Nominating 2011 71€ 2,44¢ 0 0
Director
Dr. Charlotte F. Beason, 66 Nominating 1996 5,61¢ 2,444 0 0
Director
William E. Brock, 83 Compensatic 2001 0 2,44¢ 0] 0
Director
Robert R. Grusky , 56 Audit 2001 4,36 4,88 0] 0

Director



Robert L. Johnson, 67 Compensatic 2003 8,64 2,44¢ 0] 0
Director

Karl McDonnell, 47 — 2011 4,82¢ 50,15( 0 0
Chief Executive Officer & Directo

Todd A. Milano, 61 Audit 1996 7,17¢ 4,71¢ 0 0
Director Nominating

G. Thomas Waite, lll, 62 Audit 1996 4,61¢ 2,44¢ 0 0
Director

J. David Wargo, 60 Compensatic 2001 2,16¢ 2,444 0 0
Director

@) Dr. Casteen is presently serving as the Board'siéfirgy Independent Director.
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Mr. Robert S. Silberman was named Strayex’Executive Chairman of the Board in 2013. He
Chairman of the Board from February 2003 to 2018 @hief Executive Officer from March 2001
2013. From 1995 to 2000, Mr. Silberman served imaeety of senior management position
CalEnergy Company, Inc., including as President @hekf Operating Officer. From 1993 to 19
Mr. Silberman was Assistant to the Chairman andeChixecutive Officer of International Pa
Company. From 1989 to 1993, Mr. Silberman servedséweral senior positions in the LU
Department of Defense, including as Assistant Sagreof the Army. Mr. Silberman has bee
Director of Strayer since March 2001. He servestlan Board of Directors of Covanta Hold
Company and 2%t Century Fox. He also serves on the Board of Visitof The Johns Hopki
University School of Advanced International StudieB. Silberman is a member of the Counci
Foreign Relations. Mr. Silberman holds a bachsldegree in history from Dartmouth College a
masters degree in international policy from The Johns kieg University. Mr. Silberman has bee
driving force behind the evolution of the Corpooati He leads the Board with a deep appreciati
the Corporatiors history, a focused strategic vision for its fetuand a broad understanding of
economic, regulatory, and demographic factors &ffgcthe Corporation. The Nominati
Committee believes that based on his experiencegpeltise in business management, leaders
large organizations, financial management, pubbticg, governmental affairs, academic pol
educational leadership, and stewardship of stoddnotapital, Mr. Silberman should serve
director of the Corporatiot

Dr. John T. Casteen lll is the President Emeritus and University Profesgothe University ¢
Virginia. He served as President of the UniversifyVirginia from 1990 through 2010. He v
President of the University of Connecticut from 29%® 1990. From 1982 to 1985, Dr. Cas
served as the Secretary of Education for the Comwmatth of Virginia. Dr. Casteen is on the bc
of directors of Altria, Inc., and served on the fabaf directors of Wachovia Corporation until 2C
Dr. Casteen also is a director of a number of thlale and privatelfreld business entities, includ
the Chesapeake Bay Foundation, ECHO 360, the Vargitoundation for Community Colle
Education, Virginia Intermont College, and the Wamd Wilson International Center for Schol:
Dr. Casteen serves on the Board of Trustees afdheestowri¥orktown Foundation. He has chai
the boards of both the College Entrance ExaminaBomard and the Association of Amerit
Universities. Dr. Casteen has been a member d3dlaed since 2011, is a member of the Nomin:
Committee and currently serves as the Presidingpeddent Director. Dr. Casteen holds a bachelor’
degree, master’'s degree and a Ph.D. in English fh@nUniversity of Virginia. Dr. Casteentecor:
of leadership in higher education and business élp the Board in building and maintaining
quality of Strayer University. The Nominating Contt@é believes that based on his experienci
expertise in education leadership, educationalcpplicademic affairs and government affairs,
Casteen should serve as a director of the Corpor:




Dr. Charlotte F. Beasonis a consultant in education and health care adtnation. She wi:
Executive Director of the Kentucky Board of Nursifigm 2005 to 2012. From 2000 to 2003,
Beason was Chair and Vice Chair of the Commission Gollegiate Nursing Education |
autonomous agency accrediting baccalaureate addap@aprograms in nursing). From 1988 to 2
Dr. Beason was with the Department of Veterans ifffdirst as Director of Health Professi
Education Service and the Health Professional @&chloip Program, and then as Program Dire
Office of Nursing Services. Dr. Beason has servedhe Board since 1996 and is a member c
Nominating Committee. She is also Chairwoman of $fi@yer University Board of Trustees.
Beason holds a bachelor's degree in nursing frome&@€ollege, a mastsrdegree in psychiat
nursing from Boston University and a doctorate limical psychology and public practice fr
Harvard University. Dr. Beasas'record of leadership in education, accreditatiangd publi
administration provide the Board with insight angb@rience in building and maintaining the qu
of Strayer University. The Nominating Committee ibeés that based on her experience
expertise in academic matters, educational policganizational administration, and governme
affairs, Dr. Beason should serve as a directon@fCQorporation

Senator William E. Brock is the Founder and Chairman of the Brock OfficeBina specializing il
international trade, investment and human resoufaesn 1985 to 1987, Senator Brock served il
President Cabinet as the U.S. Secretary of Labor, and fi®81 to 1985, as the U.S. Tri
Representative. Senator Brock previously served liember of Congress and subsequently as
Senator for the State of Tennessee. Senator Boek member of the Board of Directors of
Assignment, Inc. and ResCare, Inc., and is a S&wonselor and Member of the Board of Trus
of the Center for Strategic and International Sgadiwhere he chairs the International P«
Roundtable. In the past five years, Senator Broak &lso served on the Board of Director
Catalyst Health Solutions, Inc. Senator Brock hesnba member of the Board since 2001 anc
member of the Compensation Committee. He holds ehddar's degree in commerce fr(
Washington and Lee University. Senator BrackXperience as a legislator, senior Cabinet of
and business leader provides the Board with anratieled understanding of the legislative
regulatory process. The Nominating Committee belathat based on his experience and expert
public policy, government affairs, business manag@nand corporate governance, Senator E
should serve as a director of the Corporat

Mr. Robert R. Grusky is the Founder and has been the Managing Membdiople Capite
Management, LLC, an investment manager, since 280@ofounded New Mountain Capital, LL
a private equity firm, in 2000 and was a Princigati Member from 2000 to 2005, and has be
Senior Advisor since then. From 1998 to 2000, MugRy served as President of RSL Investn
Corporation. From 1985 to 1997, with the exceptdrnl990 to 1991 when he was on a leav
absence to serve as a White House Fellow and Assifir Special Projects to the Secretar
Defense, Mr. Grusky served in a variety of capasitit Goldman, Sachs & Co., first in its Merge
Acquisitions Department and then in its Principatdstment Area. He also serves on the Boa
Directors of AutoNation, Inc. In the past five yeahe has also served on the Board of Directc
AutoZone, Inc. Mr. Grusky has served on the Bodmtes 2001 and is a member of the A
Committee. He holds a bachelor’'s degree in histmmyn Union College and a masterdegree i
business administration from Harvard University.. (Bruskys keen understanding of the finan
markets and his extensive experience as an invastmanager and executive are tremendous i
to the Board. The Nominating Committee believed thesed on his experience and expertis
financial markets, capital allocation, strategiarpling, accounting and audit functions, and p!
policy, Mr. Grusky should serve as a director & @orporation
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Mr. Robert L. Johnson is the Founder and Chairman of The RLJ Companies)jreovative busine
network that owns or holds interests in businesgesating in hotel real estate investment, pri
equity, consumer financial services, asset managemautomobile dealerships, sports

entertainment, and video lottery terminal (VLT) dagn Mr. Johnson is the founder of Bl
Entertainment Television (BET), a subsidiary of &en and the leading AfricaAmerican operate
media and entertainment company in the United Stated served as its Chief Executive Of
until January 2006. In 2002, Mr. Johnson becamefitge African-American majority owner of
major sports franchise, the Charlotte Bobcats ef NBBA. From 1976 to 1979, he served as '
President of Governmental Relations for the Nafidbable & Telecommunications Associat



(NCTA). Mr. Johnson also served as Press Secrdtarythe Honorable Walter E. Fauntr
Congressional Delegate from the District of ColumbHe serves on the following boards: |
Lodging Trust; RLJ Entertainment, Inc.; KB Home;wa&s Companies, Inc.; Think Finance, |
The Business Council; and the Smithsonian Institisi National Museum of African Americ
History and Culture. Mr. Johnson has served onBbard since 2003 and is a member of
Compensation Committee. He holds a bachsloiégree in social studies from the Universit
lllinois and a mastes degree in public affairs from the Woodrow Wils8ohool of Public ar
International Affairs at Princeton University. Mlohnsons entrepreneurial spirit, his manage
skill, and his broad business experience providaluable guidance to the Board. The Nomine
Committee believes that based on his experience expertise in leading growth compan
entrepreneurship, marketing, media, advertisingarfcial management, strategic planning,
general business management, Mr. Johnson showld agra director of the Corporatic

Mr. Karl McDonnell was named Chief Executive Officer in May 2013 aad kerved as Presid
and Chief Operating Officer since 2006. Mr. McDolhreerved as Chief Operating Officer
InteliStaf Healthcare, Inc., one of the nation’sykst privatelyheld healthcare staffing firms. Priot
his tenure at InteliStaf, he served as Vice Presidéthe Investment Banking Division at Goldrr
Sachs & Co. Mr. McDonnell has held senior managénpasitions with several Fortune 1
companies, including The Walt Disney Company. MrcDdnnell has served on the Board s
2011. Mr. McDonnell holds a bachelor's degree frdfinginia Wesleyan College and a master’
degree in business administration from Duke Unityer§he Nominating Committee believes 1
based on his experience and expertise in generahgeanent, leadership of large organizati
financial management and human capital developm@ntMcDonnell should serve as a directo
the Corporation

Mr. Todd A. Milano is President Emeritus and Ambassador of Centrah Rewllege, where t
served as President and Chief Executive Officemfd®89 to 2012. Mr. Milano has served on
Board since 1996, is a member of the Audit Commijtthe Nominating Committee, and is als
member of the Strayer University Board of Trustelgls. Milano holds a bachel®’ degree i
industrial management from Purdue University. Hgwerved on the Board for more than 15 y
Mr. Milano knows the Corporatios’business, history, and culture of quality edecatHe is a lead
in higher education and uses his experience toigiecaritical input into the Corporatian’'operation
and management. The Nominating Committee belidvaskiased upon his experience and exp
in academic affairs, educational management, aitcrg@ctivities and organizational leadership,
Milano should serve as a director of the Corporat
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Mr. G. Thomas Waite, Ill has been Treasurer and Chief Financial OfficehefHlumane Society
the United States since 1997 and prior to thatezbas Controller beginning in 1993. In 1992,
Waite was the Director of Commercial Managementtoé National Housing Partnership. Mr. W,
has served on the Board since 1996, is Chair oAtidt Committee, and is a former member of
Strayer University Board of Trustees. Mr. Waite d®ok bachelos’ degree in commerce from

University of Virginia and is a Certified Public Aguntant. Mr. Waite is a leader in philanthropy
the non-profit sector, which is the Corporat®nhdispensable partner in fulfilling our missiof
providing quality education to working adults. Hisperience as a chief financial officer bringstte
Board a seasoned voice in matters of accountinggaweérnance that is a tremendous asset 1
Board and the committees on which he serves. TheitNding Committee believes that based ol
experience and expertise in financial matters, actiog and audit, and educational managemen
Waite should serve as a director of the Corpora

Mr. J. David Wargo has been President of Wargo and Company, Inc.nasiment managemi
company, since 1993. Mr. Wargo is afoonder and was a Member of New Mountain CapitalC)
from 2000 to 2008, and was a Senior Advisor theoenf2008 to 2011. From 1989 to 1992,
Wargo was a Managing Director and Senior AnalysiTbé Putnam Companies, a Bostmse!
investment management company. From 1985 to 1989,WWargo was a partner and held o
positions at Marble Arch Partners. Mr. Wargo is iaeBtor of Liberty Global, Inc. and Discove
Communications, Inc. In the past five years, he dlas served on the board of Fun Technolo
Inc. Mr. Wargo has served on the Board since 20l ia Chair of the Compensation Commit
Mr. Wargo holds a bachelor's degree in physics amdasters degree in nuclear engineering, t
from the Massachusetts Institute of Technology.di® holds a master’degree in managem
science from the Sloan School of Management, whictihe business school of the Massacht
Institute of Technology. Mr. Wargo is an expert imarkets and governance and has exte
experience in developing and managing businesdsshrdadbased knowledge of transactions




investments brings to the Board strong leadershiifich is further enhanced by his experience o
boards of other respected publicly traded compaiiies Nominating Committee believes that bi
on his experience and expertise in financial mattaccounting and audit, financial markets, ca
allocation, and strategic planning, Mr. Wargo skicsérve as a director of the Corporati

Director Compensation
Director compensation is designed to:
* Ensure alignment with long-term stockholder inteses
e Ensure the Corporation can attract and retain audistg director candidates who meet the critertéired in this proxy;

* Recognize the time commitments necessary to ovénse€orporation; and

Support the independence of thought required afaa glirector.

The Nominating Committee reviews nemployee director compensation regularly and regptecommendations are presented tc
full Board for discussion and approval. Currenedior compensation is as follows:

« Annual Retainer Each eligible director is paid an annual fee B5000. Of this amount, at least 50% (or $75,@¥Ahe annual fe
must be paid in shares of restricted stock of tbhgpGration. Restricted stock is issued to directorshe date of the Annual Meeting
part of their annual retainer. The restricted sharst over three years, with otigrd of the shares vesting each year on the datee
annual meeting. Directors may choose to receivadh®ining 50% of their annual retainer ($75,000ither restricted stock or
cash, paid in quarterly installments. In the evemy Director retires or resigns from the Board, Bward of Directors may, in |
discretion, waive the remaining vesting period@) &ll or any portion of unvested restricted shamevided that the departi
Director has served at least five years on the @oaDirectors of the Corporatio

« Additional Fees The Audit Committee Chair and the Presiding Iredefent Director receive an additional annual fe&d,00C
Members of the Audit Committee receive an additi@mual fee of $5,000. The Board may also appamditional fees for oth
boarc-related service

+ Reimbursement of Expense®irectors are reimbursed for outjpbcket expenses incurred in connection with théenaance
Board and Committee meeting

As described above, a significant portion of dibecompensation is paid in restricted stock toratigrector compensation with the Ic
term interests of stockholders. While on the Boaah-employee directors receive the same cash dividendsstricted shares as a holde
common stock.

The following table sets forth compensation fortedector for the fiscal year ended December 81,32

Director Compensation Table

Fees
Earned
f Stock

or Paid All Other

in Cash Awards Compensation Total
Name %) ($)@ ($) (%)
Robert S. Silbermar — — — —
Executive Chairma
Dr. Charlotte F. Beaso 75,00( 75,00( — 150,00(

Director



William E. Brock, 75,00( 75,00( — 150,00(
Director

Dr. John T. Casteen Il 80,00( 75,00( — 155,00(
Director
Robert R. Grusky 5,00( 150,00( — 155,00(
Director
Robert L. Johnsor 75,00( 75,00( — 150,00(
Director

Karl McDonnell, ®) — — _ _
Chief Executive Officer & Directo

Todd A. Milano, 5,00( 150,00( — 155,00(
Director
G. Thomas Waite Il 80,00( 75,00( — 155,00(
Director
J. David Wargo 85,00( 75,00( — 160,00(
Director

€) Amounts represent the aggregate grant date faievamputation in accordance with FASB ASC Topi8.71

(b) Mr. Silberman and Mr. McDonnell do not receive aulgditional compensation for their service as doexof the Corporation. Their
compensation is reflected in t“Summary Compensation Ta” set forth below in this proxy stateme
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The following table sets forth the number of outstiag stock awards held by each non-employee direttDecember 31, 2013.

Outstanding Stock Awards Table

Shares of

Unvested

Restricted Stock
Name (#)
Dr. Charlotte F. Beaso 2,44¢
Director
William E. Brock, 2,444
Director
Dr. John T. Casteen, Il 2,444
Director
Robert R. Grusky 4,887
Director

Robert L. Johnsor 2,44¢



Director

Todd A. Milano, 4,71¢
Director
G. Thomas Waite, I 2,44¢
Director
J. David Wargo 2,444
Director

Board Leadership Structure

Our Board is comprised of independent membersndspiendence is defined under the NASDAQ Listingh@eds, along with o
Executive Chairman and our Chief Executive OfficHne leadership structure of the Corporation hagegaver time as the demands of
business, the composition of the Board, and thksraf our senior executives changed, and the Bbasdutilized this flexibility to establi:
the most appropriate structure at any given tinga. the last several years we combined the role€tadirman of the Board and Ct
Executive Officer, but in May of 2013 began to aerwith a Chairman of the Board separate fromGhief Executive Officer when V
Silberman became Executive Chairman and Mr. McDibaveess named Chief Executive Officer.

In 2013 Dr. Casteen was appointed Presiding Inddgr@nDirector, who runs the Board in the Chairrsaabsence. The Presid
Independent Director presides at meetings withBibard of Directors without the Executive Chairmamd ahe CEO present at least quart
(at each regularly scheduled Board meeting) anttitsocandid feedback on the Executive Chairmamd the CECs performance. Ti
Presiding Independent Director serves as the péhdiaison on Board issues between the indeperidigattors and the Executive Chairn
and has the authority to:

e Call meetings of the independent Directors,
» Ensure the quality, quantity and timeliness of infation to the Board, and

¢ Consult and communicate with stockholders.

Risk Oversight

The Board of Directors is ultimately responsible fioe risk management of the Corporation; the CE@hé “Chief Risk Officer." The
Board reviews and approves all annual budgets, muges of capital, major projects, and Universitpansion plans. Two members of
Board of Directors also serve as members of thegurg
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body (The Board of Trustees) of the Corporatsochief asset: Strayer University. The Board ofste@as is made up of nine trustees, inclu
five trustees who are unaffiliated with the Corpina, two trustees who are independent membenseo€orporatiors Board of Directors, al
two trustees who are executive officers of the Gmapion. The Board of Directors oversees, but gahedefers to the Universitg’Board
Trustees on issues related to academic affairgjaality, including specifically, the rate of the idersity’s growth and expansion.

The Board and its Compensation Committee contipuaialuate the Corporatiasn’strategy, activities and in particular compeis)
policies and practices to protect against inappatgrisk taking. Any compensation program thaksee pay managers for performance
behalf of owners carries some risk of overzealaréopmance. But paramount in the Corporatiocdmpensation program is an unwave
requirement that executive conduct conform to aaplie legal, regulatory, and ethical business statsd Based on its evaluation and
views of advisors, the Compensation Committee befiethat the Corporatio’ executive compensation program, as describedhe
Compensation Discussion and Analysis section betins not encourage inappropriate risk taking &uatl the Corporation has in plac
strong culture, organization structure and compkgpolicies to manage effectively operational risk.

In addition, the Audit Committee oversees managerkfinancial risk and our Code of Business Coridincluding monitoring conflict
of interest, and the Nominating Committee overdgbesCorporatiors corporate governance, such as director indepeadém performin
these functions, each Committee of the Board oé®ars has full access to management, as welleaghitity to engage advisors. The Bc
is kept abreast of the Committeek oversight and other activities through reguiports by the Committee Chair to the full Boaf
Directors.



Board Committees

The Board of Directors has established an Audit @dtee, a Compensation Committee and a Nominatiog@ittee, each compos
entirely of independent directors. The current Cattea membership is as follows:

Committee Memberships

Audit Compensation Nominating
G. Thomas Waite, Cha J. David Wargo, Cha Dr. John T. Casteen, lll, Che
Robert R. Grusk William E. Brock Dr. Charlotte F. Beasc
Todd A. Milano Robert L. Johnso Todd A. Milano

Audit Committee.

For the year ended December 31, 2013, the Auditr@ittee was composed of Messrs. Wargo (Chair), Miland Waite until Novemb
15, 2013; thereafter, the Audit Committee was cosepoof Messrs. Waite (Chair), Milano, and Gruskiye Rudit Committee met five tim
during 2013, including one telephonic meeting.

The Audit Committee assists the Board in its owgrsof the quality and integrity of our accountigditing, and reporting practices.
Committee performs a variety of tasks, includingngedirectly responsible for the appointment (sobje advisory stockholder ratificatio
compensation and oversight of the Corporatsoimdependent registered public accounting firme Budit Committee also, among ot
things, reviews the Corporation’s accounting pekcand reviews the Corporatisninaudited quarterly earnings releases and perfididigs
with the Securities and Exchange Commission (tHeC'S that include financial statements, and regularporés to the Board of Directo
The Audit Committee relies on the expertise andwkadge of management, the internal auditor, andrttiependent auditors in carrying
its oversight responsibilities.

The Audit Committee has a written charter, whichsvast amended on February 19, 2014. The Corparatith provide a copy of tt
Audit Committee charter to any person without cleargpon request. Persons wishing to make suchueseghould contact Mark C. Broy
Executive Vice President and Chief Financial Offj@303 Dulles Station Blvd., Herndon, VA 2017108y 56141600. In addition, the Auc
Committee charter is available on the Corporatiovebsite, www.strayereducation.com

The Board of Directors has determined that allhef members of the Audit Committee are independgentpdependence is defined ur
the NASDAQ Listing Standards and Rule 10A-3(b)(L}he Securities Exchange Act of 1934 (the “1934"AcThe Board of Directors h
determined that each member of the Committee geslif
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as an “audit committee financial expert,” as dediby SEC rules, based on his education, experianddackground.
A report of the Audit Committee is included belawthis proxy statement.
Compensation Committee.

For the year ended December 31, 2013, the Compensadmmittee was composed of Messrs. Coulter (Harock and Johnson ur
May 2, 2013; the Compensation Committee was contposeMessrs. Grusky (Chair), Brock and Johnsonl idivember 15, 2013; a
thereafter, it was composed of Messrs. Wargo (§haiock, and Johnson.

The Compensation Committee is responsible for eMimg, and recommending to the full Board for apptpthe compensation of t
Executive Chairman, the Chief Executive Officer astter officers of the Corporation. The Compensat@ommittee is responsible
determining compensation policies and practiceanghs in compensation and benefits for managereemtjoyee benefits and all otl
matters relating to employee compensation, inclydivatters relating to stodkased compensation, subject to the approval oBteed. Thi
Compensation Committee has the authority to redaohterminate any compensation consultant to be lget to assist in the evaluation
director and executive compensation. During 20pgreximately $13,000 was paid to AON Hewitt, Ing.ienchmark compensation for
CEO, COO and CFO positions. The Compensation Camenmhay form and delegate any of its authorityrte or more subcommittees &
deems appropriate. For a discussion of the rote@Executive Chairman and the CEO in determiningeoommending the amount or fc
of executive compensation, see “Compensation Dsssasnd Analysis” below. The Compensation Committest three times during 2013.

The Compensation Committee has adopted a writtantexty which was last amended on February 19, 28dd,a copy of which tl



Corporation will provide to any person without ofpar upon request. Persons wishing to make suclguwese should contact Mark
Brown, Executive Vice President and Chief FinanCifficer, 2303 Dulles Station Blvd., Herndon, VAT, (703) 561t600. In addition, tr
Compensation Committee charter is available orCiiporation’s website, www.strayereducation.com

The Board has determined that all of the membethefCompensation Committee are independent, @pémtlence is defined under
NASDAQ Listing Standards. The Board also has deteeth that all of the members of the Compensatiom@itee qualify as‘non-
employee” directors as defined by SEC rules andsida directors” as defined by the Internal ReveGode of 1986.

Nominating Committee.

For the year ended December 31, 2013, the Nomm&ommittee was composed of Mr. Grusky (Chair), Casteen and Dr. Beason u
May 2, 2013; thereafter, the Nominating Committeesveomposed of Dr. Casteen (Chair), Dr. Beason,MmadVilano. The Nominatin
Committee is responsible for establishing qualtfar@s for potential directors, considering and raoeending prospective candidates
Board membership, recommending the Board commétaecture, making recommendations as to directdependence, developing
monitoring the Corporatios’corporate governance principles, and recommerainegtor compensation. The Nominating Committe¢ twe
times during 2013.

The Nominating Committee has a written charter,clwvhwas amended and restated on July 26, 2011. ©hardting Committee char
will be made available to any person upon requetstowt charge. Persons wishing to make such a stl®uld contact Mark C. Brov
Executive Vice President and Chief Financial Offjc2303 Dulles Station Blvd., Herndon, VA 2017108y 56141600. In addition, tF
Nominating Committee charter is available on thepOoatior's website, www.strayereducation.com

The Board has determined that all of the membethe@fNominating Committee are independent, as iexépnce is defined under
NASDAQ Listing Standards
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Compensation Committee Interlocks and Insider Partipation

During fiscal year 2013, the Compensation Committas composed of Messrs. Coulter (Chair), Brock doithson until May 2, 201
the Compensation Committee was composed of MeGsusky (Chair), Brock and Johnson until November 2B13; and thereafter, it w
composed of Messrs. Wargo (Chair), Brock, and Jomndo member of the Compensation Committee wamgldiscal year 2013, an offic
or employee of the Corporation or was formerly #icer of the Corporation, or had any relationshaguiring disclosure by the Corporat
as a related party transaction under applicable 8H€s. No executive officer of the Corporationvesl on any board of directors
compensation committee of any other company forchviainy of the Corporatios’directors served as an executive officer at amg tluring
fiscal year 2013.

Attendance at Meetings and Director Independence

The Board of Directors met five times during 20it@Juding one telephonic meeting. Each Directoeradied at least 75% of the meeti
of the Board and the meetings of the Board Comasttan which he or she served as a member in 2Q1&acdh regularly scheduled mee
of the Board, the independent directors met in etiee session. The BoagiPresiding Independent Director, currently Dr.t€as, preside
at these executive sessions. The Corporation eagesrall incumbent directors and director nomirteeattend each annual meeting
stockholders. All Directors attended last year'stirgy, including some who participated telephorycal

The Board of Directors consists of a majority adeépendent directors, as independence is defineerdhd NASDAQ Listing Standart
The Board of Directors has determined that all mermbof the Board of Directors, except for MessntheBman and McDonnell, a
independent under these standards.

Code of Business Conduct

The Board of Directors adopted a Code of BusinemsdGct in February 2004, meeting the requiremehtegtion 406 of the Sarbanes-
Oxley Act of 2002 and applicable NASDAQ requirengenthe Code of Business Conduct was last amenddgebruary 19, 2014, a
includes, among other things, provisions prohigitemployees from: insider trading; investing in @mationbased derivative securiti
including options, warrants or similar rights whosslue is derived from the value of an equity siguishort selling the Corporatios’
securities; and trading in the Corporation’s sdi®gion a shorterm basis. The Corporation will provide to anygmer without charge, up
request, a copy of such Code of Business CondeactoRs wishing to make such a request should doktadk C. Brown, Executive Vic
President and Chief Financial Officer, 2303 Dul&stion Blvd., Herndon, VA 20171, (703) 5&600. In addition, the Code of Busin
Conduct is available on the corporate website, vwatrayereducation.comin the event that the Corporation makes any amend to, o
grants any waiver from, a provision of the CodeBakiness Conduct that applies to the Corporatigmincipal executive officer, princig
financial officer, principal accounting officer, mwoller or certain other senior officers and regsidisclosure under applicable SEC rules
Corporation intends to disclose such amendment @vexr and the reasons for the amendment or wainethe Corporatic’s website




www.strayereducation.cormor, as required by NASDAQ, file a Current Reportfeorm 8K with the SEC reporting the amendmen
waiver.

Stockholder Communication with Directors

The Corporation has a process for stockholdersetwl communications to the Board of Directors. Amngckholder that wishes
communicate with the Board of Directors may do gbbmitting correspondence in writing to the Boandcare of Viet D. Dinh, Corpore
Secretary, Strayer Education, Inc., 2303 Dullesi@taBlvd., Herndon, VA 20171, (703) 561600. The mailing envelope must contain a «
notation indicating that the enclosed letter isStotkholder-Board CommunicationAll such letters must identify the author as a khadder
All correspondence from stockholders that (i) banafy own more than 5% of the Corporatisncommon stock or (ii) have benefici
owned more than 1% of the Corporati®ecommon stock for at least one year will be fodealrto the Board without prior review. In additi
StockholderBoard communications from all other stockholderd e reviewed by the Chief Executive Officer ar tSecretary of t
Corporation, and if determined to be appropriatammanications will be forwarded to the Board.
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Section 16(a) Beneficial Ownership Reporting Compdince

The 1934 Act requires the Corporatismirectors, executive officers and 10% stockhaderfile reports of beneficial ownership of eq
securities of the Corporation and to furnish comiésuch reports to the Corporation. Based on &wewf such reports, and upon writ
representations from certain reporting personsQbporation believes that, during the fiscal yeaded December 31, 2013, all such fi
requirements were met.
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BENEFICIAL OWNERSHIP OF COMMON STOCK

The following table sets forth certain informatiosgarding the ownership of the Corporat®@ommon stock as of March 10, 2
(except as otherwise indicated), by each persowkriy management of the Corporation to be the lieiaebwner of more than five perce
(5%) of the outstanding shares of the Corporati@emmon stock, each of the Corporatmulirectors and director nominees, its Execi
Chairman, CEO, and three other named executiveenffiand all executive officers and directors gsoap. The information presented in
table is based upon the most recent filings with $iC by those persons or upon information othenpi®vided by those persons to
Corporation. The percentages reflected in the thil@ach beneficial owner are calculated basethemumber of shares of common s
outstanding on the record date plus those comnumk gquivalents and exercisable options held bypipticable beneficial owner.

Options
Common Stock E Cur_rentt)lly

Beneficially éi:scrlcsizatieo ' Percentage
Name of Beneficial Ownel Owned @ within 60 days Total Owned
Stockholders:
T. Rowe Price Associates, 1r®). 1,546,85! 0 1,546,85! 14.5%
Royce & Associates LL®) 1,084,48! 0 1,084,48! 10.(%
BlackRock, Inc (@) 942 ,52. 0 942 ,52: 8.7%
The Vanguard Group, In) 611,30( 0 611,30( 5.€%
Directors:
Robert S. Silberman 221,60° 0 221,60’ 2.C%
Dr. Charlotte F. Beason 8,06: 0 8,06: *
William E. Brock 2,44¢ 0 2,444 &
Dr. John T. Casteen llI 3,16: 0 3,16: *
Robert R. Grusky) 9,24¢ 0 9,24¢ *
Robert L. Johnson 11,09: 0 11,09: *
Karl McDonnell 54,97: 0 54,97 *
Todd A. Milano 11,89 0 11,89« *
G. Thomas Waite 7.06: 0 7.06: *
J. David Wargo 4,61 0 4,61 *

Named Executive Officers:




Dr. Michael A. Plater 19,03: 0 19,03: *
Mark C. Brown 41,47: 0 41,47: *
Daniel W. Jackson 22,17: 0 22,17: *
All Executive Officers and Directors (14 persons 439,88 0 439,88 4.1%
* represents amounts less than 1%

€) For directors and officers, the number of sharesamhmon stock beneficially owned includes sharesesfricted stock, which t
holder is entitled to vote, and restricted stockau

(b) Based on a Schedule 13G/A filed with the SEC orriraly 7, 2014. These securities are owned by vatiiodividual and institution
investors including T. Rowe Price Midap Value Fund, Inc. (which owns 1,233,300 sharepresenting 11.4% of the she
outstanding), which T. Rowe Price Associates, (fferice Associates”serves as investment adviser with power to dimgtstment
and/or sole power to vote securities. For purpo$éise reporting requirement of the Securities Exafe Act of 1934, Price Associc
is deemed to be a beneficial owner of such seesritiowever, Price Associates expressly disclaimasit is, in fact, the benefic
owner of such securities. The address is: 100 &t Btreet, Baltimore, Maryland 212(

(c) Based on a Schedule 13G/A filed with the SEC orudgn14, 2014. Royce & Associates, LLC includindjliated entities is a
investment adviser with respect to the reportedeshtor the accounts of other persons who haveighe to receive, or the power
direct the receipt of dividends from, or the prate&om the sale of, such shares. The intereshefazcount, Royce Premier Fund
investment company registered un
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the Investment Company Act of 1940 and managed dyc® & Associates, LLC, amounted to 1,018,485 shared.4% of the tot
outstanding shares. The address is: 745 Fifth AweNew York, New York 1015

(d) Based on a Schedule 13G/A filed with the SEC orudgn30, 2014. The address of BlackRock, Inc. (sE&st 52nd Street, Ni
York, New York 10022

(e) Based on a Schedule 13G/A filed with the SEC onrlraly 12, 2014. The address of The Vanguard Grogpis: 100 Vangua
Blvd., Malvern, PA 1935t

() Includes 3,244 shares owned by Halley Dog Investspdri C, of which Mr. Grusky is the Manager. On Beter 31, 2012, M
Grusky gifted a 65% interest in Halley Dog Investrtse LLC to a trust for the benefit of his familyembers

COMPENSATION DISCUSSION AND ANALYSIS
Compensation Policies and Objectives

In accordance with the Compensation Committee ehdtte Corporation employs the following genemaligies in determining executi
compensation:

e The Corporation believes that compensation of tlogpQrations key executives should be sufficient to attraad agtain highl
qualified and productive personnel, as well asnioa@ce productivity and encourage and reward supgeirformance

* It is the policy of the Corporation that the thigemary components of the Corporatiercompensation package for officers (sa
profit share, and equity grants) be consideredhénaggregate. In other words, the total compensati@ur executive officers shot
be appropriate to their contributions, and the amatd each component should take into account itee & their total compensati
package, even if one individual component is laggegmaller than industry averag

» Consistent with Department of Education regulatiahe Corporation seeks to reward achievement etifip corporate goals |
executing a profit sharing plan for the Corporasasenior officers, some of which is paid in cashd the rest in some form of steck
based compensation with a required vesting pe

e The criteria used by the Compensation Committeeiriding whether, or at what level, a profit shgrplan should be funded in ¢
year is whether the Corporation met certain peréoroe objectives set annually by the Board. Thesesaments are made only ¢
the Compensation Committee receives the Corporatammual financial statements, audited by the Ga@fon’s independent auditil
firm, PricewaterhouseCoopers LLP. Each year thearate objectives used to determine profit shaelgjbility for executives ai



chosen by the Board of Directors from criteria whigere approved by the stockholders of the CorpmraCriteria were approv:
most recently by stockholders at its annual meeimé\pril 26, 2011

One of the Corporatior’guiding principles is that officers and directtiigk like owners. To this end, the Corporatioropted
requirement that within three years of hiring, podion or being appointed to the Board, senior efficand members of the Boart
Directors own shares equal to the amounts showheriable below. The Board reviews compliance ik policy consistent wi
historic share ownership, market price fluctuatjared other factor:

Title Required Share Ownership
Executive Chairma 5x Annual Salan
Chief Executive Office 5x Annual Salan
Chief Operating Office 4x Annual Salan
Executive Vice Presidel 3x Annual Salan
Senior Vice Presidel 2x Annual Salan
Board of Director: 3x Annual Retaine
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In determining compensation levels at the Corporatithe Compensation Committee compares executivepensation at tl
Corporation to that of nine other publicly tradeshmpanies which own education assets. These congante Apollo Group, Inc
Bridgepoint Education, Capella Education Compargre@r Education Corporation, Corinthian Collegas,,IDeVry, Inc., Educatic
Management Corporation, Grand Canyon Education, Byed ITT Educational Services, Inc. The CompeosaCommittee als
compares executive compensation at the Corportgisimilarly sized companies by revenue, markettalpation, and growth profi
which are in other industrie

The Compensation Committee generally tries to aktrg targets at or below the midpoint of comparatmpanies. However, 1
Compensation Committee tries to set profit shatargets (both cash and equity) at or above the omdpf comparable compani
If, in the Boards judgment, the midpoint or upper quartile caldatz of the comparable companies yield too higlompensatio
level, the Board will not match these levels, mstéad make reasoned judgments to lower the Cdipoisiexecutive compensatior
levels it deems more appropria

At the 2013 Annual Meeting of Stockholders, appmeaiely 85% of the votes cast were cast in favothefadvisory resolution
approve the 2012 compensation for the Corporatior@med executives. The Corporation believes thte veflected stockhold
approval of its overall pay practices and the abseof any practices that stockholders consider Ipmoatic. Accordingly, th
Compensation Committee generally continued to apbty same principles in determining the amounts gpes of executi
compensation for 2013. The Compensation Committdges the stockholder feedback provided througtvtite, and will continue
consider the results of the vote in the futi

Who Deter mines Compensation?

In accordance with the Compensation Committee ehatompensation for the CorporatisnExecutive Chairman and its CEC
determined by the Compensation Committee subjeappwoval of the Corporatios’Board of Directors (excluding the Executive Cimeir
and the CEO, who are also Directors). In makingdiggermination on Executive Chairman and CEO corsgiion, the Compensati
Committee reviews a number of factors, includingrmt limited to:

The Corporation’s achievement of annual goals dijélatives set by the full Board of Directors in fhreceding year,
The long term performance of the Corporation, and

CEO compensation level at comparable companies.

For the other named executive officers, the Comgi@ms Committee reviews, approves, and recommamdiset full Board compensati
based on:

Performance of the executive officers in light efevant goals and objectives approved by the Cosgiem Committee and t
annual goals and objectives established by thedBioahe preceding yee

Executive compensation level at comparable compaard

The recommendations of the Executive Chairman badCEO.



The Executive Chairman and the CEO provide recondauions for executive officer compensation (otheant themselves) to t
Compensation Committee based on a review and asalysach officels performance and contributions to the Corporatidhile the
Compensation Committee considers the recommendatidnthe Executive Chairman and the CEO with respecthese elements
compensation, the Compensation Committee indepdigdaraluates the recommendations for purposesakimg its recommendations to
full Board.

The Compensation Committee meets in the beginnirepoh year when audited yeame financial statements are available, to con
profit sharing with respect to the just completisddl year, consider equity awards, and determieewgive officer salaries with respect to
next fiscal year. The Committee meets from timértee during the year as may be required to addresgpensation and equity grant iss
associated with new officer
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hires and director appointments, as well as, ifiegple, making equity grants as lotem compensation and making other determinatio
recommendations with respect to employee benefiipand related matters.

Appointment of Mr. Silberman to Executive Chairman and Promotion of Karl McDonnell to Chief Executive Officer

In February of 2013, the Compensation Committe@meuended and the Board of Directors voted to ratiy appointment of M
Silberman, then the CorporatienChief Executive Officer and Chair, to Executivha@man. Additionally, the Compensation Commi
recommended and the Board approved the promotistadfMcDonnell, the Corporation’s thdPresident and Chief Operating Officer, to
position of Chief Executive Officer. Both the appimnent of Mr. Silberman to Executive Chairman amel promotion of Mr. McDonnell -
Chief Executive Officer became effective after émmual shareholders’ meeting, on May 2, 2013.

I dentification and Analysis of 2013 Compensation Programs

During 2013, the Corporation’s executive compeisatirogram included salary, profit sharing and lergn compensation in the form
restricted stock awarded under the CorporationklZbquity Compensation Plan.

« Salary— Salaries for executives other than the Executivai@ian and the CEO are reviewed, approved, andmeeanded to the fu
Board annually by the Compensation Committee upmommendation of the Executive Chairman and the .CHB@ Executiv
Chairman’s and the CEQ’s salaries are specifiethéir employment agreements (séariployment Agreements with Mr. Silbern
and Mr. McDonnell” and “Potential Payments uponrifieration or Change in Controfections below), and are annually reviewed
approved by the Compensation Committee and thé3hakd of Directors

« Profit Sharing— The profit sharing plan for our named executived ather senior executives is funded each year byBoard o
Directors upon the recommendation of the Compemsafiommittee of the Board. In determining whetleerdcommend such prc
sharing, the Compensation Committee determineshehéie Corporation has achieved its annual cotpaigjectives for the yee

As befits a Corporation whose main operating assat122 year old University holding the highessgible academic accreditati
these annual corporate objectives include a numbacademic measures such as improvements in stledgning outcomes, stud
retention and continuation rates, advances in faditing and qualifications, development of neva@demic programs, advance:
online education, and increased academic rigor.artmeal corporate objectives also include financial operational targets suct
opening new campuses, securing regulatory apptovaberate in new states, securing new corporaterestitutional alliance partne
and entering into additional academic articulattgreements with other universities and communitjeges. Finally, these anni
corporate objectives include financial measureshsas revenue, operating margin, operating incamé,income, EPS, return
invested capital, and return of capital to ownérsugh dividends and share repurchases. Of coeves, if the Corporation achiey
all of its academic, operational, and financialemives in a given year, in the event of any breiachegulatory, legal, or ethic
business standards, the Compensation Committeavetinlinate the payment of cash profit sharingtfat year.

The Board does not consider movements of the gidck of the Corporation during the year in deterimg annual compensation. 1
Board strongly feels that managemsntésponsibility is to create an enduring incrdasthe intrinsic value of the Corporation.
achieving its annual corporate objectives, the Bdaels management will necessarily increase thiagic value of the Corporatic
and generate sustainable long term increasesdktsitilers’value. Each year the Board selects those annupbiaie objectives fro
among criteria which were approved by the stockéyadf the Corporation, most recently at its anmakting on April 26, 201
While the Board believes that each of the varionsual corporate objectives is relevant to the deitgation of executiv
compensation, the achievement of any one annupbcate objective would not, in and of itself, résnla specific cash profit shi
amount being paid to our named executive officEhg Corporation believes the achievement of thesdsgds realistic but not certai
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The target profit share in cash for the Executifei@nan and the Chief Executive Officer is 125%safary and varies for otf
officers and employees. Only corporate officers eligible for a profit share distribution in cadfor 2013, the Corporation did 1
meet financial targets, and profit share in castributed was generally reduced by approximately ¥8om the prior year. S
“Summary Compensation” and “Narrative DisclosureSttmmary Compensation Table and Grants of PlandbAseards Tablefor
more information regarding profit sharing awardsZ013.

Equity-based Compensation ProgramsAs discussed above, the Corporation believes itilsh@ubject to achievement of cen
academic, operational, financial, and individuajegtives, make annual equity grants in order ta@ingtmotivate, and align t
interests of those key executive officers with ktadders.

Equity awards under this program are only made #fie Compensation Committee and full Board of Etives have completed th
analysis of both corporate and individual perforoeescribed in the previous section on profit isigarFor our Chief Executi
Officer, we feel that at least 50% of his or hegé total annual compensation should be perforevaased in the form of equ
grants of restricted stock with at least a fourryaidf vest.

We view our equity as very valuable and are rehicta issue it. This means that we only grant igsi stock or stock options
employees and directors as compensation when wevbelve are getting fair value (in terms of theérvce) in return. TF
Corporation made equity grants in February 2014 Zfil3 performance) only to the highest priorittergion targets and pursuan
the Chief Executive Offices’ employment agreement. In some instances, thesty egants were above target due to contributio
effectuating our restructuring and increased resibdities during the year.

Our restricted stock agreements with employeesagoriawback provisions. If the Corporation is riegd to prepare an account
restatement due to the material noncompliance efQbrporation, as a result of misconduct, with ingncial reporting requireme
and the employee engaged in that misconduct, krgdwiiailed to prevent the misconduct, or was grnpsegligent in preventing tl
misconduct, the employee is required to reimbureeCGorporation the amount of payment in settleroéthie award earned or accri
during the 12month period following the filing of the financialocument that contained information affected by thateria
noncompliance. In addition, if the Corporationeguired to prepare an accounting restatement,tbieeemployee must forfeit any ci
or stock received in connection with the awardniy amount of the award was explicitly based onableievement of prestablishe
performance goals that were later determined,rasudt of the accounting restatement, not to haentachieved.

Perquisites and Other Personal BenefitSThe Corporation does not offer any perquisites. Tbheporation does reimburse reloca
expenses including tax groaps, when applicable. This benefit is offered ty afficer hired from a different location to encage
prospective executives to relocate. None of thep@aition's named executive officers received any perquisitegersonal benefi
during 2013

Employment Agreements with Mr. Silberman and Mr.Ddanell— Robert S. Silberman, the CorporatisiExecutive Chairman,
an employment agreement with the Corporation whith an initial term of approximately three yearsd{eg on December 31, 200
and thereafter, automatically extended for suceessineyear periods unless either the Corporation or NMbeBman provided time
notice to the contrary. Mr. Silbermanémployment agreement was amended on May 2, 2#X®nnection with his transition frc
Chief Executive Officer to Executive Chairman. Unttee amended agreement, Mr. SilbernsatleTm of employment is six years,

is renewable thereafter for one year terms untes<brporation or Mr. Silberman provides noticeeotfise. The amended agreen
provides for a base salary of $665,000 per annuini€st to annual increases for at least cost a@idhadjustments). Mr. Silbermar
also eligible to receive a target profit share ofeast 125% of base salary, for each of the figeaks during which he is employ
upon meeting certain corporate and financial gealsually approved by the Board. In the event afteation without cause, t
employment contract also provides for the payméthree years base salary, three years of medaradfiis and, if such terminatior
in connection with a change of control or Mr. Sillban resigns after a change of control (as explabedow), an amount equal
three times the latest annual profit share awaid tpehim prior
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to the event of termination without cause. In addit consistent with his original agreement witle fBorporation executed in 20
Mr. Silberman is entitled to a grc-up payment for any excise taxes which may be imghosetermination payment

The Corporation also entered into an employmergeagent on May 2, 2013 with Karl McDonnell, in coatien with his promotion 1
Chief Executive Officer (he did not previously haae employment agreement). Under the employmemteagent, Mr. McDonnel
term of employment is six years and is renewabégethfter for one year terms unless the Corporatiolr. McDonnell provide
notice otherwise. Under the agreement Mr. McDomwélireceive a base salary of $665,000 per anmgubjéct to annual increases
at least cost of living adjustments). Mr. McDonrislalso eligible to receive a target profit shafd25% of base salary for each fis
year during which he is employed, upon meetingagertorporate and financial goals annually apprdwedhe Board, and an ann



restricted share grant target equivalent to $2010), awarded at each annual meeting. Mr. McDorisatiot entitled to a groags
payment for any excise taxes which may be imposet@ionination payments.

Retirement and Deferred Compensation Plan§he Corporation maintains a retirement plan (#@&l(k) Plan”)intended to qualif
under Sections 401(a) and 401(k) of the InternaleRae Code of 1986, as amended. The 401(k) Plard&fined contribution pl:
that covers all fulime employees of the Corporation of at least 2dry®f age. The Corporation, in its discretion,ehas employe
contributions up to a maximum authorized amounteuride plan. In 2013, the Corporation matched 50%ntloyee deferrals up t
maximum of 3% of the employeeannual salary. The Corporation offers this ptaertable and encourage its employees to sa
their retirement in a tax advantageous way. The@@maition also maintains an Employee Stock PurcRése (the Employee Purcha
Plan™). The purpose of the Employee Purchase Hato ienable eligible fullime employees of the Corporation, through pa
deductions, to purchase shares of its common sabck 10% discount from the prevailing market prican time to time. Th
Corporation offers this plan to encourage stockenship by its employee

Impact of Tax and Accounting Treatment

Under Section 162(m) of the Internal Revenue CddE986, as amended and applicable Treasury regoiatno deduction is allowed

annual compensation in excess of $1 million paidahyublicly traded corporation to its chief exeeatbfficer and the three other higt
compensated executive officers (other than thefdimancial officer). Under those provisions, howey there is no limitation on t
deductibility of “qualified performance-based compation.” In general, the Corporatisrpolicy is to maximize the extent of tax deduditi
of executive compensation under the provisions aiftiBn 162(m) so long as doing so is compatibléh g determination as to the m
appropriate methods and approaches for the desiydelivery of compensation to the Corporation’saxive officers.
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Summary Compensation

The following table sets forth all compensation eveal to the Corporatios’named executive officers for the fiscal yearseendecemb

31, 2011, 2012, and 2013.

Summary Compensation Tablg?)

) Stock Option All Other
Cash Profit

Year Salary Share Awards ®) Awards ®) Compensation(©) Total
Robert S. Silbermat 201z $665,00( $ 535,00( ¢ — $2,209,00! $ 3,82¢ $3,412,82!
Executive Chairma 201z $665,00( $ 900,00( $1,885,77! ¢ — $ 10,00( $3,460,77!

2011 $665,00( $ — & o $ — ¢ 9,80( $ 674,80(
Karl McDonnell, 201z $582,00( $ 535,00( $2,000,001 ¢ — $ 3,82t $3,120,82!
Chief Executive Office 2012 $432,00( $2,000,001 $ 750,00( $ — $ 10,00( $3,192,00!
& Director 2011 $420,00( ¢ — ¢ — $ — $ 9,80( $ 429,80(
Dr. Michael A. Plater 201z $357,00( $ 175,00( $1,000,001 $ — $ 3,82t $1,535,82!
Strayer University 201z $327,50( ¢ 300,00( ¢ 300,00( $ — ¢ 10,00( ¢ 937,50(
Presiden 2011 $250,00( & o $ 250,00( $ o $ 11,42: $ 511,42:
Mark C. Brown, 201z $342,00( $ 175,00( $1,500,001 ¢ — $ 3,82 $2,020,82!
Executive Vice Presidel 2012 $336,00( $ 300,00( $ 500,00( $ — $ 10,00( $1,146,00!
& Chief Financial 2011 $300,00( ¢ — $ 300,00( ¢ — ¢ 9,80( $ 609,80(
Officer
Daniel W. Jacksor 201z $235,00( $ 65,00( $1,000,001 ¢ — ¢ 3,52( $1,303,52!
Senior Vice President 2012 $220,00( $ 100,00( $ 150,00( $ — $ 8,291 $ 478,29
Treasure 2011 $196,00( ¢ — $ 150,00( $ — $ 7,60( $ 353,60

(@)

The Corporation does not have a non-equity incenfilan, a pension plan or a ngualified deferred compensation plan



therefore, the columns related to these plans»aieded from the table.

(b) The amounts shown in the columns above reflecigthat date fair value of each award computed irp@ance with FASB AS
Topic 718. The value of any dividends paid by tleegdration is assumed to be included in the grate Ehir value of each awal

(©) See “Supplemental All Other Compensation Tablebleior additional detail.
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In 2013, All Other Compensation is comprised of @@porations match of contributions to a 401(k) plan only. Thiele below sets for
this information by named executive officer for fiezal years ended December 31, 2011, 2012, ah8.20

Supplemental All Other Compensation Table

Corporation’s Total All Other

Year 401(k) Match Other Compensation

Robert S. Silbermat 2013 ) 3,82¢ $ — $ 3,82¢
Executive Chairma 2012 ¢ 10,00( ¢ — $ 10,00(
2011 ) 9,80( $ — $ 9,80(

Karl McDonnell, 201z $ 3,82¢ ¢ — $ 3,82¢
Chief Executive Officer & Directo 2012 $ 10,00( $ — $ 10,00¢(
2011 $ 9,80( ¢ — $ 9,80(

Michael A. Plater 201z ) 3,82¢ $ — $ 3,82¢
Strayer University Preside 2012 ¢ 10,00 ¢ — ¢ 10,00(
2011 ) 7,692 $3,73(@ $ 11,42

Mark C. Brown, 201z $ 3,82¢ ¢ — ¢ 3,82¢
Executive Vice President & Chief Financial Offic 2012 $ 10,00( $ — $ 10,00¢(
2011 $ 9,80( $ — $ 9,80(

Daniel W. Jacksor 201z ) 3,52( $ — $ 3,52(
Senior Vice President & Treasul 2012 $ 8,291 ¢ — ¢ 8,297
2011 $ 7,60( ¢ — $ 7,60(

(a) Dr. Plater received $3,730 in 2011 related to kisaation, $2,159 of which was for relocation exggnand $1,571 of which was
tax gros-ups.
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Grants of Plan-Based Awards

The following table sets forth grants of plan-basedards to the Corporatiy’'named executive officers for the fiscal year @
December 31, 2013.

Grants of Plan-Based Awards Table

All Stock All Option

Awards: Awards:
Number of Number of Exercise Grant Date
Shares of Securities Price of Fair Value

Stock or Underlying Option of Stock



Grant Units Options Awards Awards
Name Date (#) #) ($/share) %) Vesting Date

Robert S. Silbermat 2/15/1 — 100,00( $51.9¢ 2,209,00(@ 2/15/1¢
Executive Chairma

Karl McDonnell, 5/2/1% 43,654) — — 2,000,001 5/2/17
Chief Executive Officer & Directo

Michael A. Plater 2/12/1 16,057 — — 1,000,001 2/12/1¢
Strayer University Preside

Mark C. Brown, 2/12/1: 24,08xc) — — 1,500,00!I 2/12/1¢
Executive Vice President & Chief Financial

Officer
Daniel W. Jacksor 2/12/1¢ 16,057(© — — 1,000,001 2/12/1¢

Senior Vice President & Treasul

€)) Grant date fair value of option awards is compuiethg BlackScholes methodology resulting in a fair value o2.$® per stoc
option granted. These options vest 100% on FebrlByrP015, and expire on February 14, 2(

(b) These awards of restricted stock vest 100% on M&027, subject to satisfaction of certain perfano®acriteria. The Corporatian’
closing price of common stock was $45.81 on the dathese award

(c) These awards of restricted stock vest 100% on Repr@2, 2018, subject to satisfaction of certaimfggenance criteria. Tt
Corporatior's closing price of common stock was $62.28 on #te df these award

Narrative Disclosure to Summary Compensation Tabland Grants of Plan-based Awards Table

In setting compensation levels for the named exeeudfficers in 2013, the Board of Directors comsill the total value of all tht
components of executive compensation: salary, psbfiring, and equity grants. Salary levels forriamed executive officers in 2013 w
set by the Board at a rate designed to be competiut at or below the midpoint of a group of peempanies. In 2013, as he has each
since 2008, Mr. Silberman declined his contractedgase in salary. For 2013, Mr. McDonnell alsdided his contractual increase in sal
For 2013 our Board adopted a cash profit sharimg por our senior officers which provides for agetr of approximately 5% of pret
operating income to be allocated among the toef§i of the University and Corporation, assuming shtisfactory achievement of
corporations annual objectives. Due to the underperformancénancial objectives, the profit share in cashriisited for 2013 was reduc
by approximately 33% from the prior year. In ea2ly13 the Company awarded restricted stock equiyptgrfor retention purposes to
named executive officers in accordance with ouritggbased compensation plan described ideftification and Analysis of 20.
Compensation Programs” section above.
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Outstanding Equity Awards at Fiscal Year-End
The following tables set forth outstanding optiord @&tock awards of the Corporatiemiamed executive officers as of December 31, 2

Outstanding Option Awards Table at Fiscal Year-End

Number of Number of
Securities Securities Market
Underlying Underlying Value of
Unexercised Unexercised Option Option Stock
Options Options Option Exercise Full Option Options at
(#) #) Grant Price Vesting Expiration 12/31/13
Name Exercisable Unexercisable Date (%) Date Date (%)
Robert S. Silbermat — 100,00( 2/15/1% $51.9¢ 2/15/1¢ 2/14/21 @

Executive Chairma



Karl McDonnell, — — — — — _ _
Chief Executive Officer & Directo

Dr. Michael A. Plater — — — — — — —
Strayer University Preside

Mark C. Brown, — — — — — _ _
Executive Vice President & Chief
Financial Officer

Daniel W. Jacksor — — — — — _ _
Senior Vice President & Treasul

(a) The Corporatiors closing stock price of $34.47 on December 31,32@&As compared to the option exercise price of ¥bic
determine the market value of these stock optibieaember 31, 201
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Outstanding Stock Awards Table at Fiscal Year-End

Market Value of
Shares of Stock &

Number of Shares or 12/31/13
Restricted Stock/ Units of Stock That That Have
Restricted Stock Unit Have Not Vested Not Vested Restricted Stock
Name Award Date #) (%) Vesting Date
Robert S. Silbermar 3/22/1: 200,00(® 6,894,00! 2/10/1¢
Executive Chairma
Karl McDonnell, 2/14/1: 6,491 223,74 2/14/17
Chief Executive Officer & 5/2/1% 43,654 1,504,92 5/2/17
Director
Michael A. Plater 2/15/11 1,891 65,18: 2/15/1¢
Strayer University Preside 2/14/1: 2,59¢®) 89,48 2/14/17
2/12/1: 16,057© 553,48 2/12/1¢
Mark C. Brown, 2/15/11 2,264 78,21 2/15/1¢
Executive Vice President & Chi 2/14/1: 4,327 149,15: 2/14/17
Financial Officer 2/12/1: 24,084®) 830,21( 2/12/1¢
Daniel W. Jacksor 2/15/11 1,134d) 39,08¢ 2/15/1¢
Senior Vice President & Treasul 2/14/1: 1,29¢b) 44,74 2/14/17
2/12/1: 16,057© 553,48 2/12/1¢

€)) These awards of restricted stock units vest 100%-@ruary 10, 2019, subject to the satisfactiorestain performance criter
Originally awarded as restricted stock, the awasdse converted to restricted stock units, the mcef which is deferred un
retirement or other termination of employment. émigection with his appointment as Executive Chairntlhe Company modified t
performance criteria of these restricted stocksutaitfocus on academic accreditation and regulatonypliance

(b) These awards of restricted stock vest 100% on Reprid, 2017. The Corporatiantlosing price of common stock was $115.5



the date of these awart

(c) These awards of restricted stock vest 100% on May@®7, subject to the satisfaction of certain genfance criteria. Tt
Corporatior's closing price of common stock was $45.81 on tite df these award

(d) These awards of restricted stock vested 100% oruBgb24, 2014 at the end of a trading blackouiogerThe Corporatiors closing
price of common stock was $132.23 on the dateeddtaward:

(e) These awards of restricted stock vest 100% on Reprli2, 2018, subject to the satisfaction of caraérformance criteria. T
Corporatior's closing price of common stock was $62.28 on #te df these award
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Option Exercises and Stock Vested

The following table sets forth the value and sher®unts realized during the fiscal year ended Déeeril, 2013 upon the exercist
stock options and vesting of stock awards for thepGration’s named executive officers.

Option Exercises and Stock Vested Table

Options Exercised Restricted Stock Vestec
Number of Shares Number of
Acquired on Value Realized or Shares Acquired Value Realized

Exercise Exercise on Vesting on Vesting
Name (#) %) (#) (%)
Robert S. Silbermat — — — —
Executive Chairma
Karl McDonnell, — — — —
Chief Executive Officer & Directa
Dr. Michael A. Plater — — — —
Strayer University Preside
Mark C. Brown, — — 7,62¢ 407,80¢
Executive Vice President & Chief Financial Offic
Daniel W. Jacksor — — 60€ 32,41¢

Senior Vice President & Treasul

Potential Payments upon Termination or Change in Cotrol

Mr. Silberman and Mr. McDonnell are the only naneeecutive officers with employment contracts. le #vent that Mr. Silberman
terminated by the Corporation without cause, henititled to receive a lump sum payment of threag/esalary, which is currently equal
$2.0 million, and all stock awards shall immediateest. If such termination is in connection wittclzange in control, or Mr. Silberm
resigns for any reason, or without reason, dufiregthirty day period immediately following the shonth anniversary of a change in con
Mr. Silberman is entitled to receive a lump summant of three times his annual salary plus thmedihis latest previous annual profit sl
award actually paid. (A change in control is defirie the contract as acquisition of more than 5@%he voting stock of the Corporation
the acquisition of combined voting power of themoaitstanding voting securities entitled to vote gafie in the election of directol
completion of a merger or other business combinatsulting in a change in control of more than Sif%the voting stock of the Corporati
election of a substantially different Board of iters or approval by stockholders of a completaitigtion or dissolution of the Corporatic
Consistent with the agreement with Mr. Silbermaefiiect since 2001, Mr. Silberman is entitled toethyears of medical benefits (estimi
cost of $45,000), and to a graggpayment for any excise taxes which may be inghesetermination payments. No excise taxes woule
been imposed had there been a termination or changmtrol at December 31, 2013. The agreemept@stains covenants restricting
Silberman from competing with the Corporation fax gears after his termination of employment anduiees Mr. Silberman to ke
confidential the Corporation’s proprietary inforrnoet.

In the event that Mr. McDonnell is terminated by tGorporation without cause, he is entitled to inec@ lump sum payment of thi
year¢? salary, which is currently equal to $2.0 milliohslch termination is in connection with a changeantrol, or Mr. McDonnell resig|



for any reason, or without reason, during the yhildy period immediately following the six monthnarersary of a change in control, |
McDonnell is entitled to receive a lump sum paymeinthree times his annual salary plus three tilnisdatest previous annual profit sh
award actually paid. (A change in control is defirie the same manner as in Mr. Silbernsaemployment agreement.) Mr. McDonnell is
entitled to a grossp payment for any excise taxes which may be inghasetermination payments. The agreement also icentavenan
restricting Mr. McDonnell from competing with theofporation for six years after his termination ofdoyment and requires Mr. McDonr
to keep confidential the Corporation’s proprietarfprmation.
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For all named executive officers, stock options eestricted stock awards made prior to 2013 vestediately upon the occurrence ¢
change in control of the Corporation as definethir respective stock option or restricted stogkeaments. Change in control is define
substantially the same way as in Mr. Silbernsasontract. For any stock options and restrictedrdsvmade in 2013 and thereafter, the op
and awards vest in connection with a change inrobohly if such change in control results in temation, defined as (1) termination
employment by the Corporation without cause witkix months of the effective date of the changeadntiml or (2) the occurrence o
material reduction in the officers’ authority, fuimms, duties or responsibilities which causesekecutives'resignation from the Corporati
within six months of the effective date of the cgarin control.

The valuation of the acceleration that would haserbmade for stockased awards had there been a change in contta atosing pric
of $34.47 of the Corporatiog’common stock at December 31, 2013 is set fotttwbeAwards made prior to 2013 would acceleratéhwoitly
a change in control, and those made in 2013 watddlarate with a change in control plus a termamatir constructive termination.

Value Realized

Value Realized Upon Vesting Due
Upon Vesting Due to Change in Control
to Change in Control with Termination

Name %) (%)
Robert S. Silberma — 6,894,001
Karl McDonnell 224,00( 1,729,00!
Dr. Michael Plate 155,00( 708,00(
Mark C. Brown 227,00( 1,058,001
Daniel W. Jackso 84,00( 637,00(

Set forth in the table below is information pertaghto securities authorized for issuance underGbeporations equity compensati
plans as of December 31, 2013. There are optiothsemtricted stock units but no warrants existindar these plans.

Equity Compensation Plan Information
as of December 31, 2013

Number of
securities
remaining available
Number of for future issuance
securities to be under equity
issued upon Weighted average compensation plans
exercise of exercise price (excluding
outstanding of outstanding securities
options, warrants options, warrants reflected in
Plan Category and rights and rights column(a))
(@ (b) (c)
1.Equity compensation plans previously approveddwnurity holder:
A. 2011 Equity Compensation Plan which replaced1t®96 Stock
Option Plan as amend: 300,00¢ $ 51.951 179,00
2.Equity compensation plans not previously apprdwedecurity holder — — —
Total 300,00( $ 51.9¢ 179,00

(1) The weighted average covers the 100,000 stockroptad not the 200,000 restricted stock units.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Strayer Educalimm Board of Directors is currently composedhoke directors —Messrs. Warg
(Chair), Brock and Johnson. Between February 132€He date of the last Compensation Committee Repnd February 19, 2014, -
Compensation Committee met four times.

The Compensation Committee has reviewed and disdube Compensation Discussion and Analysis seatidn based on the review i
discussion, the Committee recommended to the Bwairttlude this information in the Corporation’s dual Report on Form 1B-and prox
statement.

Compensation Committee:

J. David Wargo, Chair
William E. Brock
Robert L. Johnson

Dated: February 19, 2014
AUDIT COMMITTEE REPORT

The Audit Committee of the Strayer Education, litise “Corporation”)Board of Directors is composed of three directalispf whom ar
independent, as independence is defined under #2DXQ Listing Standards and Rule 1B%b)(1) of the 1934 Act. For the year en
December 31, 2013, the Audit Committee was compo$&tessrs. Wargo (Chair), Milano, and Waite uhdvember 15, 2013; thereafter
Audit Committee was composed of Messrs. Waite (Gh&rusky, and Milano. The Audit Committee opesatamder a written charter fi
adopted in 2001, which is currently reviewed aniyuahd which has periodically been subsequentlysezl’ by the Committee to refls
regulatory developments. The Audit Committee Chiastas last amended on February 19, 2014. The Catiparwill provide a copy of tt
charter to any person without charge, upon reqirResisons wishing to make such a request shouldciohtark C. Brown, Executive Vi
President and Chief Financial Officer, 2303 Dultation Blvd., Herndon, Virginia 20171, (703) 56800. In addition, the Audit Committ
charter is available on the Corporation’s webgit@w.strayereducation.com

Under the Audit Committee Charter and the Audit @dttee’s current policies, the Audit Committee’spose is to:
1. Assist the Board of Directors in fulfilling its ngsnsibility for:
i. the integrity of the Corporation’s financial statamts;
ii. the Corporation’s compliance with legal and reguiatrequirements;
ii. the independent auditors’ qualifications and indejemce; and
iv. the performance of the independent auditors an€trporation’s internal audit function.
2. Oversee the audits of the Corporation’s finandiesnents and its accounting, financial reporting imternal control processes.

3. Prepare this report required to be prepared byAtigit Committee pursuant to the rules of the Se@siand Exchange Commiss
(“SEC) for inclusion in the Corporati¢ s annual proxy statemel

4. Perform all other functions required to be perfodnily an audit committee of a publicly traded oteliscompany under applica

laws and the rules and regulations, as in effemnhftime to time, of the SEC and the NASDAQ or atlyeo security exchange
which the compar’s securities are liste

The Audit Committee shall have the direct authoaity responsibility to appoint (subject to stockleolratification), compensate, ret:
and oversee the independent auditors.

The function of the Audit Committee is oversighhelmanagement of the Corporation is responsibléhfpreparation, presentation
integrity of the Corporation’s financial statemer¥g&anagement is responsible for
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maintaining appropriate accounting and financigoréing policies and internal controls and proceduthat provide for compliance w
accounting standards and applicable laws and reguga

The independent auditors are responsible for phgnaind carrying out a proper audit of the Corporasi annual financial statemet
reviews of the Corporation’s quarterly financiatsiments prior to the filing of each quarterly nem Form 10-Q, and other procedures.

In connection with this responsibility, during 208 Audit Committee met and held discussions witinagement five times toget
with the independent registered public accounting.fThe Audit Committee reviewed and discussedabdited financial statements w
management. At least quarterly, as a matter oftipegahe Audit Committee, in addition to the agamdth all present, meets separately '
management, internal audit, and Pricewaterhouse€soplLP, and in executive session of itself. Mamaget represented to the At
Committee that the Corporatiantonsolidated financial statements were prepareddordance with generally accepted accountingiples
and the Audit Committee reviewed and discussed dbesolidated financial statements with managemert, andependently wi
PricewaterhouseCoopers LLP. The Committee alsouslssr] with PricewaterhouseCoopers LLP the mattvered by Public Compa
Accounting Oversight Board Audit Standard AU Seet8380,Communication with Audit Committees.

During the year 2013, management conducted thendectation, testing and evaluation of the Corporasicsystem of internal cont
over financial reporting in response to the requiats set forth in Section 404 of the Sarbabrkey Act of 2002 and related regulations.
Audit Committee was kept apprised of the progrelsthe evaluation and provided oversight during fltecess. In connection with t
oversight, the Audit Committee received periodidaies provided by management and Pricewaterhoupe@dLP at each regula
scheduled Audit Committee meeting. At the conclasid the process, management provided the Audit Bittee with a report on tl
effectiveness of the Corporati@ninternal control over financial reporting. The diuCommittee also reviewed the report of manage
contained in the Corporation’s Annual Report onnrdrOK for the fiscal year ended December 31, 2013 fikdth the SEC, as well
PricewaterhouseCoopers LLP’s Report of IndepenBegfistered Public Accounting Firm (included in therporations Annual Report ¢
Form 10K). This report of PricewaterhouseCoopers LLP s#lato its audit of (i) the consolidated financidhtements and (ii) tl
effectiveness of internal control over financiapoeting. The Audit Committee continues to overdae Corporatiors efforts related to i
internal control over financial reporting.

The Audit Committee has received from Pricewatese@oopers LLP the written disclosures and therleétquired by the applicat
standards of the Public Company Accounting OvetsiBbard regarding communications with the Audit Qoittee concerning tt
independence of PricewaterhouseCoopers LLP and Mdaussed with PricewaterhouseCoopers LLP its iedeéence
PricewaterhouseCoopers LLP advised the Committaethere were no disagreements with managementdiagathe preparation of t
Corporation’s financial statements or the conddi¢he annual audit.

Based upon the review and discussions referrethdvea the Audit Committee recommended to the BadrBirectors that the audit
financial statements for the year 2013 be inclugethe Corporation’s annual report on FormK.@er the year ended December 31, 2
filed with the SEC, and that PricewaterhouseCoopéf be retained as the Corporatisrindependent registered public accounting firn
the fiscal year 2014.

Audit Committee:

G. Thomas Waite, Ill, Chair
Robert R. Grusky
Todd A. Milano

Dated: February 18, 2014
Certain Transactions with Related Parties

The Corporation had no transactions with relatedigsa during the fiscal year ended December 31,320he Corporation prohib
conflict of interest activities by any Director Officer, or persons related thereto, unless spdifi approved in advance and in writing by
General Counsel, CEO, and Audit Committee of tharBo
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of Directors after full disclosure of all aspecfstre activity. A conflict of interest is definedgerally to include situations where a persa
has a private interest that materially conflictsrderferes with the interests of the Corporatifi),has a material personal interest that
impair the persors ability to perform his or her work objectivelydcheffectively, or (iii) derives a material persomanefit as a result of t
person performing services for the Corporation. Agithe other circumstances that may be considereflicts of interest, any engagemer
a personal business transaction involving the Qatjm for profit or gain will be considered a clicif of interest requiring advance apprc



under the Code of Business Conduct. The Corporatipolicy prohibiting conflict of interest activigds further described in the Cods¢
Business Conduct.
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PROPOSAL 2
Ratification of Appointment of Independent Registeed Public Accounting Firm

The Audit Committee and the Board of Directors hasppointed the independent registered public adewynfirm of
PricewaterhouseCoopers LLP to serve as the Coipotaindependent registered public accounting firmtifier fiscal year ending Decem
31, 2014. PricewaterhouseCoopers LLP has actdueaSdrporatiors independent registered public accounting firmther fiscal year end
December 31, 2013. Representatives of Pricewatsd@aopers LLP are expected to be present at theahMeeting and will have i
opportunity to make a statement if they desire tangspond to appropriate questions. Although stolder ratification of the appointment
auditors is no longer required as a technical matite appointment of PricewaterhouseCoopers LLBeiag submitted for ratification a
matter of good corporate practice in order thatAhdit Committee may take into consideration thews of stockholders on this matter.
ratification of the appointment of Pricewaterhousefers LLP requires the approval of a majorityhaf votes cast at the Annual Meeting.

The Board of Directors recommends a vote for the mposal to ratify the appointment of Pricewaterhous€oopers LLP as the
Corporation’s independent registered public accourihg firm for the fiscal year ending December 31, 2D4.

Principal Accounting Fees and Services

Set forth below are the services rendered andegtfees billed by PricewaterhouseCoopers LLP fa22ihd 2013:

2012 2013
Audit Fees

Recurring:

Consolidated financial statements ai $494,00( $519,00(

Non-recurring:

Other audit work 42,50( 90,00(
Tax Fees
Preparation of corporate tax retul 91,90( 88,00(
Other tax compliance/tax advi 76,80( 148,27(
All Other Fees
License fee for accounting toc 1,80( 2,60(

$707,00( $847,87(

It is the Audit Committee’s policy to pre-apprové audit and non-audit related services providedtiy Corporatiors independe
registered public accounting firm. All of the sem$ described above were pre-approved by the Gairpois Audit Committee.
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PROPOSAL 3
Advisory Vote on the Compensation of the Named Exative Officers

This proposal, commonly known as a “Say on Rangposal, allows our stockholders to express thginions regarding the decisions
the Compensation Committee on the prior y®annual compensation to the named executive ddfiockholders vote, on an advis
basis, to approve, reject or abstain from the corsaton of our named executive officers. This vides not address any specific iten
compensation, but rather the overall compensati@uonamed executive officers and our compensattilosophy, policies and practices
disclosed in this proxy statement.

As discussed in the Compensation Discussion andysisasection of this proxy statement, the objextiof our compensation progr
are, among other thing



« To ensure compliance with applicable regulatorgaleand ethical business standards,
e To attract and retain highly qualified and prodwuetindividuals,
« To reward superior contribution to the long termf@enance of the Corporation,

« To encourage officers and directors to think likeners and align their interests accordingly.

Your advisory vote will serve as an additional ttmbuide the Board of Directors and the Compeasafiommittee in continuing to ali
the Corporation’s executive compensation with test linterests of the Corporation and its stockhslde

The affirmative vote of a majority of votes castti Annual Meeting is required for approval ofstiproposal. This proposal will
presented at the annual meeting as a resolutisulistantially the following form:

RESOLVED, that the compensation paid to the Coipmra named executive officers, as disclosed pamsto Item 402 of Regulation S-
K, including the Compensation Discussion and Arialysompensation tables and narrative discussidmeieby APPROVED.

Although the final vote is advisory in nature ahdrefore is not binding on us, does not affect pastutive compensation, and create
additional fiduciary obligations, the Board and Gmnsation Committee intend to consider carefuleytbting results of this proposal wt
making future compensation decisions for our namextutive officers.

The Board of Directors believes that our compensaih program achieves our objectives outlined abovend therefore recommend
a vote “for” this proposal.
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Stockholder Proposals

All stockholder proposals intended to be considdordinclusion in the Corporatiog’proxy material for the 2015 Annual Meeting
Stockholders must be received by the Corporatiolates than November 25, 2014 and must comply alithpplicable SEC and other rules.

Under the Corporatios’Bylaws, if a stockholder wishes to present am ité proper business at the 2015 Annual Meetin§totkholder
(other than a proposal submitted for inclusionhi@ €orporatiors proxy statement pursuant to SEC rules), the btiddkr must give advan
written notice to the Corporation'Secretary at 2303 Dulles Station Blvd., Hernddnginia 20171, not less than 90 days nor more th2¢
days before the first anniversary of the date f pinoxy statement. As a result, any notice giveralstockholder pursuant to these provis
in our Bylaws must be received no earlier than Nolver 25, 2014 and no later than December 25, 2Bddh notice must include all of 1
information required by the Corporation’s Bylaws.

Householding of Proxy Materials

The SEC has adopted rules that permit companiesirdadmediaries (e.g., brokers) to satisfy the \a@eli requirements for pro:
statements and annual reports with respect to twomare stockholders sharing the same address liyedah a single proxy stateme
addressed to those stockholders. This processhwhicommonly referred to as “householdinggtentially means extra convenience
stockholders and cost savings for companies.

This year, a number of brokers with account holaene are our stockholders will be “householdimgit proxy materials. A single pro
statement will be delivered to multiple stockhoklsharing an address unless contrary instructianwe Ibeen received from the affec
stockholders. Once you have received notice fromr yboroker that they will be “householdingfommunications to your addre
“householding”will continue until you are notified otherwise ontil you revoke your consent. If, at any time, yoa longer wish t
participate in “householding” and would prefer gzeive a separate proxy statement and annual r@pease notify your broker.

You may also request an additional proxy staterardtannual report by sending a written request to:

Strayer Education, Inc.
Attn: Mark C. Brown
Executive Vice President & Chief Financial Officer
2303 Dulles Station Boulevard
Herndon, Virginia 20171
(703) 56-1600



Stockholders who currently receive multiple coppéshe proxy statement at their addresses and wiikddo request “householdingsf
their communications should contact their brokers.

Other Matters

The Corporation knows of no other matters to begmeed for action at the Annual Meeting other tthmse mentioned above. Howeve
any other matters should properly come before thetimg, it is intended that the persons namedédratttompanying proxy card will vote
such matters in accordance with their best judgment
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ANNUAL MEETING OF STOCKHOLDERS OF

STRAYER EDUCATION, INC.

May 6, 2014

GO GREEN
e-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy
material, statements and other eligible documents online, while reducing costs, clutter and
paper waste. Enroll today via www.amstock.com to enjoy online access.

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

+ Please detach along perforated line and mail in the envelope provided*

B 00033333333333300000 &

050b14

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THE ELECTION OF DIRECTORS AND "FOR" PROPOSALS 2 AND 3.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

This proxy, when properly executed, will be voted as directed herein by the undersigned
stockholder. However, if no direction is given, this proxy will be voted "FOR" Proposals
1, 2 and 3, and on other matters in the discretion of the proxy holder as he may deem
advisable.

The undersigned hereby acknowledges prior receipt of a copy of the Notice of Annual Meeting of
Stockholders and proxy statement dated March 25, 2014 and hereby revokes any proxy or proxies
heretofore given. This Proxy may be revoked at any time before it is voted by delivering to the
Secretary of the Corporation either a written revocation of proxy or a duly executed proxy bearing a
later date, or by appearing at the Annual Meeting and voting in person.

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

Please mark, sign and date this proxy and return it to ensure a quorum at the meeting. Itis
important whether or not you own few or many shares. Delay in returning your proxy may
subject the Corp ion to additional

To change the address on your account, please check the box at right and

indicate your new address in the address space above. Please note that D
changes to the registered name(s) on the account may not be submitted via

this method.

1. Election of Ten Directors:
Robert S. Silberman

FOR AGAINST ABSTAIN

Dr. John T. Casteen Il
Dr. Charlotte F. Beason
William E. Brock
Robert R. Grusky
Robert L. Johnson
Karl McDonnell

Todd A. Milano

G. Thomas Waite, Il

J. David Wargo

2. To ratify the appointment of PricewaterhouseCoopers LLP as the Corporation's independent
registered public accounting firm for the fiscal year ending December 31, 2014

3. To approve, on an advisory basis, the compensation of the named executive officers

Oooogoodood
ODOoo0odoodood
Oooodoodood

Signature of Stockholder ‘Date: ‘

|

‘Signature of Stockholder ‘ Date:

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian, please give full title as
such. If the signer is a corporation, please have a duly authorized officer sign under the full corporate name, giving full title as such. If signer is a partnership, please have an authorized person sign in partnership name. -



STRAYER EDUCATION, INC.
REVOCABLE PROXY

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 6, 2014
THIS PROXY IS BEING SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder hereby appoints Robert S. Silberman, Viet D. Dinh and Mark C.
Brown and any of them, attorneys and proxies of the undersigned, with full power of substitution
and with authority in each of them to act in the absence of the other, to vote for the undersigned
at the Annual Meeting of Stockholders of the Corporation to be held on May 6, 2014 at 8:00 a.m.
(ET) at 2303 Dulles Station Blvd., Herndon, Virginia 20171, and at any adjournments thereof, in
respect of all shares of the Common Stock of the Corporation which the undersigned may be
entitled to vote, on the following matters:

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

(Continued and to be signed on the reverse side)
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