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

Dear Fellow Stockholder:

You are cordially invited to attend the 2005 anmaakting of Stockholders of Strayer Education, (tiee
"Corporation"), to be held &30 a.m. local time on May 3, 2005at the Strayer University campus located at
1133 15" Street, N.W., Tfloor, Room 322, irwashington, DC.

At this year's meeting, you will vote on (i) theetion of eleven directors, (ii) the ratificatiohtbe
appointment of PricewaterhouseCoopers LLP as thipdtation's independent registered public accogrftim,
(iii) amending the Corporation's Employee Stocki@p®lan to authorize 500,000 additional shareduture
issuance thereunder, extend the term of the PIaf206 and to make certain other clarifying changesd, (iv)
any other matters that may properly come beforertbeting. We have attached a notice of meetingagmaxy
statement that contain more information about tliteses and the meeting.

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

We look forward to seeing you at the 2005 Annuakhiteg of Stockholders.

Sincerely,

/s ROBERT S. SILBERMAN
ROBERT S. SILBERMAN
Chairman of the Board

and Chief Executive Officer

March 28, 2005

STRAYER EDUCATION, INC.

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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS




The 2005 Annual Meeting of Stockholders of Strayducation, Inc. (the "Corporation™), will be heltithe
Strayer University campus located at 1133"Sreet, N.W., 3 floor, Room 322, inWashington, DC on May
3, 2005, at 8:30 a.mfor the following purposes:

1. To elect eleven directors to the Board of Oivexto serve for a term of one year or until their
respective successors are elected and qualified.

2. To ratify the appointment of Pricewaterhousgt&we LLP as the independent registered public
accounting firm for the Corporation.

3. To amend the Corporation's Employee Stock @@®ian to authorize 500,000 additional shares for
future issuance thereunder, extend the term oPthae to 2020 and to make certain other clarifying
changes.

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

THIS NOTICE IS BEING SENT TO COMMON STOCKHOLDERS OF RECORD AS OF MARCH
14, 2005. WHETHER OR NOT YOU PLAN TO ATTEND THE MEE TING, YOU ARE REQUESTED
TO COMPLETE, SIGN, DATE AND RETURN THE ENCLOSED PRO XY AS PROMPTLY AS
POSSIBLE IN THE ENCLOSED STAMPED ENVELOPE.

By Order of the Board of Directo
/sl Steven A. McArthur

Steven A. McArthur
Secretary

Arlington, VA
March 28, 2005

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

PROXY STATEMENT

Annual Meeting of Stockholders
May 3, 2005

This Proxy Statement is furnished on or about M&&h2005, to holders of the common stock of Straye
Education, Inc. (the "Corporation™), 1100 Wilsorvél, Suite 2500, Arlington, VA 22209, in connectiwith the
solicitation on behalf of the Board of Directorstbé Corporation of proxies to be voted at the 2A6Bual
Meeting of Stockholders (the "Annual Meeting"). TAenual Meeting will be held at 8:30 a.m. local éran
May 3, 2005, at the Strayer University campus ledatt 1133 14' Street, N.W., 34 floor, Room 322, in
Washington, DC.

The cost of soliciting proxies will be borne by tGerporation. Copies of solicitation material may b
furnished to brokers, custodians, nominees and @itheciaries for forwarding to beneficial ownersshares of



the Corporation's common stock, and normal handiimayges may be paid for such forwarding service.
Solicitation of proxies may be made by the Corgoraby mail or by personal interview, telephone and
telegraph by officers and other management empkogéthe Corporation, who will receive no additibna
compensation for their services. The Corporationdiso retained MacKenzie Partners, Inc. to propitdey
solicitation services for a fee of $5,000 plus feimsement of its out-of-pocket expenses.

Any stockholders giving a proxy pursuant to thiication may revoke it at any time prior to exises of
the proxy by giving notice of such revocation te ®ecretary of the Corporation at the Corporatiexésutive
offices at 1100 Wilson Blvd., Suite 2500, ArlingtdrA 22209, providing a later dated proxy or byeatling the
meeting and voting in person.

At the close of business on March 14, 2005, thexewt 4,641,955 shares of the common stock of the
Corporation outstanding and entitled to vote attieeting.Only common stockholders of record on March
14, 2005 will be entitled to vote at the meetingand 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 taevavill
constitute a quorum for purposes of the Annual gefThe election of the Board of Directors' nongisdor
eleven directors will require the affirmative vatea plurality of the common shares present in e
represented by proxy and entitled to vote in tleet@n of directors. Ratification of the appointrhehthe
Corporation's independent registered public acéogriirm and approval of the amendment to the QpEtan,
and approval of any other business which may pippeme before the Annual Meeting, or any adjourntae
thereof, will require the affirmative vote of a radfy of the common shares present in person aesgmted by
proxy and entitled to vote thereon. Under Maryléawd and the Corporation's Articles of Incorporaterd By-
laws, the aggregate number of votes entitled tods¢ by all common stockholders present in person o
represented by proxy at the Annual Meeting, whetihese stockholders vote "For," "Against" or abisfaom
voting, will be counted for purposes of determinthg minimum number of affirmative votes required f
approval of such matters, and the total numbeotés/cast "For" each of these matters will be caaifibr
purposes of determining whether sufficient affirimatotes have been cast. An abstention from vaiimg
matter by a common stockholder present in persoagresented by proxy at the meeting, other tharekbction
of directors, has the same legal effect as a vdgaihst" the matter even though the stockholdenterested
parties analyzing the results of the voting magripttet such a vote differently. Broker non-votel have the
effect of reducing the number of shares considpredent and entitled to vote on the matter. Absirstand
broker non-votes will have no effect on the elatiid directors.

A common stockholder may, with respect to the @eodf directors, (1) vote for the election of aiimed
director nominees, (2) withhold authority to vobe &ll named director nominees or (3) vote for

the election of all named director nominees othantany nominee with respect to whom the stockinolde
withholds authority to vote by so indicating in tygpropriate space on the proxy card. A form okpreard is
attached hereto as Exhibit A.

Proxies properly executed and received by the Gatjom prior to the meeting and not revoked, wdl b
voted as directed therein on all matters presestéite meeting. In the absence of specific dirediiom a
common stockholder, proxies will be voted for thecgon of all named director nominees. If a praxgicates
that all or a portion of the shares representesiuc proxy are not being voted with respect toriqudar
proposal, such non-voted shares will not be coms@lpresent and entitled to vote on such propattalugh
such shares may be considered present and emtitlede on other proposals and will count for thepose of
determining the presence of a quorum.

PROPOSAL 1

Election of Directors

The Corporation currently has a twelve member Baaltdbf whom are elected by the Corporation's
common stockholders. There is currently one vacamcthe Board, thus eleven nominees are being \miexd
the Annual Meeting.



All eleven of the directors which the common staglkllers are currently entitled to elect are to leeteld at
the Annual Meeting. It is intended that the votgsresented by the proxies will be cast for theteleas
directors, for a term of one year or until theicsessors are chosen and qualified, of the perssird below.
Each of the nominees is currently a director of@oeporation. The following table and text presentermation
as of the date of this proxy statement concernarggns nominated for election as directors of thgp@ration
including in each case their current membershigommittees of the Board of Directors, principal wgations
or affiliations during the last five years and eémtother directorships held.

Nominees for Common Stock Directors

Elected to

Board Strayer Common Vested Unvested
Name/Title Age Committees Board Stock Options @ Options
Robert S. Silberman, 47 — 2001 6,152 366,66 133,33
Chairman & CEC
Dr. Charlotte F. Beason, 57 Nominating/ 199¢ 3,45( 0 0
Director Governance
William E. Brock, 74 Nominating/ 2001 0 10,00¢ 0
Director Governanc
David A. Coulter, ® 57 — 200z 0 10,00( 0
Director
Gary Gensler, 47 Audit 2001 3,00C 10,00( 0
Director
Robert R. Grusky, © 47 Audit 2001 0 0 0
Director
Robert L. Johnson, 58 Compensatic 200: 5,341 3,33¢ 3,33¢
Director
Steven B. Klinsky, 48 Nominating/ 2001 1,192,12f 0 0
Director Governanc
Todd A. Milano, 52 Compensatic 199¢ 9,10¢ 0 0
Director
G. Thomas Waite, I, 53 Audit 199¢ 3,12¢ 0 0
Director
J. David Wargo, ©) 51 Compensatic 2001 0 0 0
Director

(&) Or will vest within 60 days of the date of tpioxy statement.

(b) Mr. Coulter is presently serving as the BoaRtssiding Outside Director.

(©) Messrs. Grusky and Wargo have an economic interése Company as passive limited partners in New



Mountain Investments, LP, which is the generalmgarbf New Mountain Partners, LP ("NMP"). NMP igth
entity which owns 1,192,120 shares of Company comstock.

Mr. Robert S. Silberman has been Chairman of the Board since February 2663
Chief Executive Officer since March 2001. Mr. Sillman wa:
Executive in Residence at New Mountain Capital, Lft@n
August 2000 to March 2001. From 1995 to 2000, Mr.
Silberman served in a variety of senior managerpesitions
at CalEnergy Company, Inc., including President @hakf
Operating Officer. From 1993 to 1995, Mr. Silbernveas
Assistant to the Chairman and Chief Executive @ffiof
International Paper Company. From 1989 to 1993, Mr.
Silberman served in several senior positions int&
Department of Defense, including as Assistant Sagref the
Army. Mr. Silberman has been a Director of Stragiace
March 2001. He serves on the Board of DirectorSwofjis,
Inc., Danielson Holding Company, and on the Manag@m
Advisory Board of New Mountain Capital, LLC. He als
serves on the Board of Visitors of The Johns Hapkin
University School of Advanced International Studigts.

Silberman is a member of the Council on Foreigrafahs.
Mr. Silberman holds a bachelor's degree in histamy
Dartmouth College and a master's degree in intiemet
policy from the The Johns Hopkins University.

Dr. Charlotte F. Beason is a consultant in education and health care adinétion.
From 1988 to 1996 she was Director of Health Psifes
Education Service and the Health Professional $chloip
Program at the Department of Veterans Affairs. FE0O0 to
2003, Dr. Beason was Chair and Vice Chair of the
Commission on Collegiate Nursing Education (an aooous
agency accrediting baccalaureate and graduategmagn
nursing); she is a member of the Accreditation Bevi
Committee of the American Nurses Credentialing
Commission. Dr. Beason is a member of the
Nominating/Governance Committee of the Board asd a
member of the Strayer University Board of Trustéss.
Beason holds a bachelor's degree in nursing froredBe
College, a master's degree in psychiatric nursioig Boston
University and a doctorate in clinical psychologydaublic
practice from Harvard University.

Mr. William E. Brock founded Intellectual Development Systems, Incgdmcation
services company in 1996. From 1988 to 1995 MrcBmwas
the founder and Chairman of the Brock Group, a firm
specializing in international trade, investment andan
resources. From 1985 to 1987, Mr. Brock servetién t
President's Cabinet as the U.S. Secretary of Lamokrfrom
1981 to 1985, as the U.S. Trade Representativetdele
Chairman of the Republican National Committee fr® 7 tc
1981, Mr. Brock previously served as a Member ofigess
and, subsequently, as U.S. Senator for the Staferuiessee.
Mr. Brock serves as a Counselor and Trustee ofthder for



Mr. David A. Coulter

Strategic and International Studies, and as a meoflibe
Board of Directors of On Assignment, Inc., and He#&xtra,
Inc. Mr. Brock is Chair of the Nominating/Governanc
Committee of the Board. He holds a bachelor's deire
commerce from Washington and Lee University. Miodk
has also received a number of honorary degrees.

has been Vice Chairman of J.P. Morgan Chase &1Gm f
December 2000 to the present. Mr. Coulter was Vice
Chairman of The Chase Manhattan Corporation froly Ju
2000 to December 2000. Prior to joining Chaseséxeral
years Mr. Coulter led the West Coast operatiorth@Beacol
Group, a private investment and strategic advifiany, and
prior to that, Mr. Coulter served as the Chairmad &hief
Executive Officer of the BankAmerica Corporation:.M
Coulter is a member of the Board of Directors oG
Corporation. Mr. Coulter is currently serving as #residing
Outside Director of the Strayer Education, Inc. Bloaf
Directors. Mr. Coulter holds a bachelor's degree in
mathematics and economics and a master's degirduistrial
administration, both from Carnegie Mellon Univeysit

Mr. Gary Gensler

Mr. Robert R. Grusky

served as Under Secretary of the U.S. Departmethieof
Treasury from 1999 to 2001, and as Assistant Sagref the
Treasury from 1997 to 1999. From 1988 to 1997, G&nsler
was a partner of The Goldman Sachs Group, LP, where
served in various capacities including co-headrarice,
responsible for controllers and treasury worldwide.
Gensler is co-author of "The Great Mutual Fund Traje
serves as a Trustee of the Baltimore Museum oftAetBryn
Mawr School, and The Enterprise Foundation, arad is
member of the Board of Visitors of the Universify o
Maryland, Baltimore County and the Board of Thenkh
Hopkins Center for Talented Youth. Mr. Gensler alsoves
on the Management Advisory Board of New Mountain
Capital, LLC. Mr. Gensler is Chair of the Audit Conittee of
the Board. Mr. Gensler holds a bachelor's degreg@momic:
and a master's degree in business administratiom tihe
Wharton School of the University of Pennsylvania.

is a co-founder and has been a Member of New Maunta
Capital, LLC, since January 2000. Mr. Grusky iodlse
founder and managing member of Hope Capital Managém
LLC., an investment manager, since 2000. From 182®00
Mr. Grusky served as President of RSL Investments
Corporation. From 1985 to 1997, with the excepti®d990 t
1991 when he was on a leave of absence to seavé\éste
House Fellow and Assistant for Special Projecthé¢o
Secretary of Defense, Mr. Grusky served in a waioét
capacities, including Vice President at GoldmarghSak Co.,
first in its Mergers & Acquisitions Department atien in its
Principal Investment Area. He is also on the Bazrd
Directors of Surgis, Inc. and National Medical HeaTard
Systems, Inc., as well as a member of the Boafdusdtees of



Mr. Robert L. Johnson

Hackley School and the Multiple Myeloma Research
Foundation. Mr. Grusky is a member of the Audit Qaittee
of the Board. He holds a bachelor's degree in tyigtom
Union College and a master's degree in business
administration from Harvard University.

is the founder and Chief Executive Officer of Black
Entertainment Television (BET), a subsidiary of 84en and
the leading African-American operated media and
entertainment company in the United States. In 2002
Johnson became the first African-American majooityner of
a major sports franchise, the Charlotte Bobcath@NBA.
He is also the owner of the Charlotte Sting of\WW&BA. Mr.
Johnson is also the founder of RLJ Companies wihem@vns
or holds interests in companies operating in tlégsisional
sports, hospitality/restaurant, real estate, gapang
recording industries. From 1976 to 1979, he seasdice
president of governmental relations for the NatidPable &
Telecommunications Association (NCTA). Mr. Johnsdso
served as press secretary for the Honorable Wealter
Fauntroy, Congressional Delegate from the District
Columbia. He also serves on the following boards:

Mr. Steven B. Klinsky

Mr. Todd A. Milano

US Airways, Hilton Hotels, NBA Board of Governorihe
Johns Hopkins University, Lowe's Companies and the
American Film Institute. Mr. Johnson is also a memdx the
Board of Governors for the Rock and Roll Hall oft&ain
Cleveland, Ohio. Mr. Johnson is a member of the
Compensation Committee of the Board. He holds adlacs
degree in social studies from the University ahbliis and a
master's degree in international affairs from theodfow
Wilson School of Public and International AffairtsRrinceton
University.

is the Founder and has been the Managing MembeChied
Executive Officer of New Mountain Capital, LLC, s
January 2000. From 1987 to June 1999, Mr. Klinskg &
general partner of Forstmann Little & Co., a prévaguity
firm. Mr. Klinsky was non-executive Chairman of tBeard
from March 2001 until February 2003 and servechas t
Board's Presiding Outside Director from Februar§20ntil
February 2005. He is a member of the
Nominating/Governance Committee of the Board. e
serves on the Board of Directors of Surgis, In&e@and
Solutions, Inc., Apptis, Inc., and National Medietdalth Car
Systems, Inc. Mr. Klinsky holds a bachelor's degnee
economics and political philosophy from the Univigrsef
Michigan, a master's degree in business admirimtrand a
juris doctorate from Harvard Universit

has been President and Chief Executive Officeraafttal
Pennsylvania College since 1989. Mr. Milano is arer of
the Compensation Committee of the Board and isalso



Mr. G. Thomas Waite, Il

Mr. J. David Wargo

member of the Strayer University Board of Trustéés.
Milano holds a bachelor's degree in industrial nganaent
from Purdue University.

has been Treasurer and Chief Financial OfficehefHlumane
Society of the United States since 1993. In 1992, White
was the Director of Commercial Management of Thadval
Housing Partnership. Mr. Waite is a member of thelif\
Committee of the Board and is also a member oSthayer
University Board of Trustees. Mr. Waite holds alior's
degree in commerce from the University of Virgiaiad is a
Certified Public Accountant.

is a co-founder and has been a Member of New Maunta
Capital, LLC since January 2000. Since 1993, Mrr§fganas
also been President of Wargo and Company, Inc., an
investment management company. From 1989 to 1992, M
Wargo was a Managing Director and Senior Analyskhod
Putnam Companies, a Boston-based investment maeagem
company. From 1985 to 1989, Mr. Wargo was a padnér
held other positions at Marble Arch Partners. Margo is a
Director of Liberty Media International and OpenTV
Corporation. Mr. Wargo is Chair of the Compensation
Committee of the Board. Mr. Wargo holds a bacheld€gree
in

Board Committees

physics and a master's degree in nuclear engimgdrath
from the Massachusetts Institute of Technologyalde holds
a master's degree in management from the SloaroScho
Management, Massachusetts Institute of Technology.

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

Director's Name

Nominating/
Audit Compensation Governance

Robert S. Silberma

Charlotte F. Beasao

X

William E. Brock

X

David A. Coulter

Gary Gensle

Robert R. Grusk'

Robert L. Johnso

Steven B. Klinsky

Todd A. Milano

G. Thomas Waite, Il

J. David Wargc




Audit Committee.  For the year ended December 31, 2004, the Almitimittee was composed of Mes
Gensler (Chair), Milano and Waite. The Committeetirently comprised of Messrs. Gensler (Chairy<By
and Waite. Mr. Grusky was appointed to the Auditfddttee in February 2005. The Committee performs a
variety of tasks, including being directly respdusifor the appointment, compensation and oversifttie
Corporation's independent registered public acdéogriirm, reviewing the Corporation's accountindigies anc
reviewing the Corporation's unaudited quarterlynaays releases and periodic filings with the Semsiand
Exchange Commission (the "SEC") that include finalrgtatements, and reporting to the Board of Dinexc
The Audit Committee met four times during 2004;reaember of the Audit Committee (as it was contduat
those times) attended those meetings. The Auditrtitiee has adopted a written charter, a copy otltie
Corporation will provide to any person without ofj@rupon request. Persons wishing to make suotuese
should contact Sonya G. Udler, Vice President -p@@te Communications, 1100 Wilson Blvd., Suite@50
Arlington, VA 22209, (703) 247-2500. In additiohetAudit Committee charter is available on the @oafion's
website, www.strayereducation.com. The Board oé&liors has determined that all of the memberseoAtidit
Committee are independent, as independence isedeifinRule 4200(a)(14) of The National Associatifn
Securities Dealers' Listing Standards and Rule 3(A¢1) of the 1934 Act. The Board of Directors has
determined that Gary Gensler qualifies as an "aaiiimittee financial expert", as defined by Se@siand
Exchange Commission Rules, based on his educatkperience and background. A report of the Audit
Committee is included below in this proxy stateméntopy of the Audit Committee's charter is attagtho this
proxy statement as Exhibit B.

Compensation Committee. For the year ended December 31, 2004, the €nsapion Committee was
composed of Messrs. Coulter (Chair), Johnson andyjgvd@he Compensation Committee is currently coragos
of Messrs. Wargo (Chair), Johnson and Milano. Milakb was appointed to the Compensation Committee i
February 2005. The Compensation Committee, sutjebie approval of the Board, has the authority and
performs all of the duties related to approvingdhmpensation of management of the Corporatiotdlireg
determining policies and practices, changes in @sation and benefits for management, determinafion
employee benefits and all other matters relating to

employee compensation, including matters relatingpé administration of the Option Plan. The Congation
Committee met three times during the year endec&®Bber 31, 2004; all members of the Compensation
Committee (as it was constituted at those timdehpeed all meetings. A report of the Compensatiomfittee
is included below in this proxy statement. The Bidaas determined that each of the members of the
Compensation Committee are independent, as indepeads defined in Rule 4200(a)(14) of The National
Association of Securities Dealers' Listing Standard

Nominating/Governance Committee.  For the year ended December 31, 2004, the
Nominating/Governance Committee (the "Nominatingn@uttee") was composed of Dr. Beason and Me
Brock (Chair) and Grusky. The Nominating Commitieurrently composed of Dr. Beason and MessrsciBro
(Chair) and Klinsky. The Board has determined g@ath of the members of the Nominating Committee are
independent, as independence is defined in Rulé(42@4) of The National Association of Securitizsalers'
Listing Standards. The Nominating Committee is oesgible for establishing qualifications for potenhtiirector:
and considering and recommending prospective cateidor Board membership. The Nominating Committee
met once during the year ended December 31, 2@@%; member of the Nominating Committee (as it vhas t
constituted at that time) attended that meeting.

The Nominating Committee has adopted a writtentehafFhe Nominating Committee charter will be made
available to any person upon request without chd&gesons wishing to make such a request shoutdaton
Sonya G. Udler, Vice President — Corporate Comnatiuns, 1100 Wilson Blvd., Suite 2500, ArlingtorAV
22209, (703) 247-2500. In addition, the Nominat@gmmittee charter is available on the Corporatiombsite,
www.strayereducation.com.

The Nominating Committee considers many factorswdmnsidering candidates for the Board. The
Nominating Committee strives for the Board to bmpadsed of directors with a variety of experience
backgrounds and who represent the interests dflsbiders as a whole. Other important factors inrBoa
composition include diversity in its truest sersdll, specialized expertise, level of education/an business
experience, broad-based business acumen, andexgeand understanding of strategy and policyrsgttis
well as having a commitment to maintaining the haghdemic quality of Strayer University and maximigz
stockholder value. (The Nominating Committee alscogirages all Board members to make an economic



investment in the Corporation by purchasing shdirestly.) Depending upon the current needs of the
Board, certain factors may be weighed more orheswily by the Nominating Committee.

In considering candidates for the Board, the NotmigaCommittee considers the entirety of each
candidate's credentials and does not have anyfispm@mimum qualifications that must be met by arpating
Committee recommended nominee. However, the Nomim&ommittee does believe that all members of the
Board should have the highest character and ityegrireputation for working constructively withhetrs;
sufficient time to devote to Board matters; anctanflict of interest that would interfere with penmance as a
director. In addition, it is anticipated that thedd as a whole be able to operate in an atmospliteree the
chemistry of the individuals is a key element.

The Nominating Committee does not evaluate canegddifferently based on who has made the proposal.
The Nominating Committee has the authority undeclitarter to hire and pay a fee to consultantgarch firms
to assist in the process of identifying and evahgatandidates. No such consultants or search tirawe been
used to date and, accordingly, no fees have badrigpaonsultants or search firms in the past figear.

In considering persons to nominate for electiona@amon stock directors, the Nominating Committeké wi
entertain recommendations from common stockholitetsare submitted in writing to the Corporatiorgypded
that such common stockholders (i) beneficially anore than 5% of the Corporation's common stockilor (
have beneficially owned more than 1% of the Corponég common stock for at least one year. Stoakdrsl
meeting such criteria may recommend candidatesdiesideration by the Nominating Committee by wgtio
Steven A. McArthur, Corporate Secretary, 1100 Wil8ivd., Suite 2500, Arlington, VA 22209, givingeth
candidate's name, contact information, biograptdetd and qualifications, as well as evidence ef th
stockholder satisfying the criteria set forth ahoevritten statement from the candidate consertiinige name
as a candidate and, if nominated

and elected, to serve as a director should accoymgransuch recommendation. All such recommendatiaths
be treated confidentially and brought to the aitenof the Nominating Committee.

Stockholders who wish to nominate a director fecgbn at an annual meeting of the stockholdeth®f
Corporation must also comply with the Corporatidyslaws regarding stockholder proposals and notitna.
See "Stockholder Proposals” contained in this psiajement.

Attendance at Meetings and Director Independence

The Board of Directors met five times during 20Bach Director attended at least 75% of the meetifigs
the Board and of the meetings of the Board Comasttan which he or she served as a member in 2GG2ach
regularly scheduled meeting of the Board, the ietielent directors met in executive session. The®®ar
Presiding Outside Director, currently Mr. Coultgresides at these meetings. The Corporation styong|
encourages all incumbent directors and directorinees to attend each annual meeting of stockholddirs
incumbent directors attended the Corporation'sdastial meeting of stockholders held on May 4, 2004

The Board of Directors consists of a majority afléependent directors, as independence is definBdle
4200(a)(14) of The National Association of SecastDealers' Listing Standards. The Board of Dimschas
determined that all members of the Board of Dires;texcept for Mr. Silberman, are independent utlikese
standards.

Code of Ethics

The Board of Directors adopted a Code of Ethidsaehruary 2004, meeting the requirements of Sedii@
of the Sarbanes-Oxley Act of 2002 and applicableSBAQ requirements. The Corporation will provideatoy
person without charge, upon request, a copy of uate of Ethics. Persons wishing to make such aestq
should contact Sonya G. Udler, Vice President p@@te Communications, 1100 Wilson Blvd., Suite®50
Arlington, VA 22209, (703) 247-2500. (In additichge Code of Ethics is available on the corporatbsite,
www.strayereducation.com.) In the event that thgp@mtion makes any amendment to, or grants anyewai
from, a provision of the Code of Ethics that applie the Corporation's principal executive offigaincipal
financial officer, principal accounting officer, mwoller or certain other senior officers and regsidisclosure
under applicable SEC rules, the Corporation intdéodisclose such amendment or waiver and the nsaso
the amendment or waiver on the Corporation's webkitated at www.strayereducation.com and, asnedjby



NASDAQ, file a Current Report on Form 8-K with t8B&C reporting the amendment or waiver.

Stockholder Communication with Directors

The Corporation has a process for stockholdererid sommunications to the Board of Directors. Any
stockholder that wishes to communicate with therBad Directors may do so by submitting corresparein
writing to the Board, in care of Steven A. McArth@orporate Secretary, 1100 Wilson Blvd., Suite®50
Arlington, VA 22209. The mailing envelope must ainta clear notation indicating that the enclosgtet is a
"Stockholder-Board Communication." All such lettensst identify the author as a stockholder. All
correspondence from stockholders that (i) benéfjctavn more than 5% of the Corporation's commarcktor
(i) have beneficially owned more than 1% of the@wation's common stock for at least one year vl
forwarded to the Board. Stockholder-board commuitna from all other stockholders will be reviewsgthe
Chief Executive Officer and the Secretary of thepgooation who will forward all appropriate commuaiions tc
the Board.

Directors' Compensation

Directors who are employees receive no additioaaigensation for serving as directors. All directars
reimbursed for expenses incurred in connection thiglir attendance at Board and Committee meetarys,
during 2004 non-employee directors received $4i0@ash compensation for each regular Board ofdirs
meeting attended. Following the annual stockholdesting occurring after new directors first jdie Board,
under the Corporation's Stock Option Plan, as aedindMay

2001, such new directors are also granted optimpsitchase up to 10,000 shares of common stockigoirso a
mechanical pricing formula resulting in an exergisiee set at a premium equal to the risk free oatreturn
above the then current market price. (Messrs. Klin&rusky and Wargo elected not to receive casbption
compensation for serving on the Board as prefesteck directors in 2001-2004.)

Section 16(a) Beneficial Ownership Reporting Compdince

The Securities Exchange Act of 1934 (the "1934 Actuires the Corporation's directors, executive
officers and 10% stockholders to file reports afidficial ownership of equity securities of the Camation and
to furnish copies of such reports to the Corporati@ased on a review of such reports, and uporenrit
representations from certain reporting personsCibigoration believes that, during the fiscal yeaded
December 31, 2004, all such filing requirementsenaet.
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BENEFICIAL OWNERSHIP OF COMMON STOCK

The following table sets forth certain informatimgarding the ownership of the Corporation's common
stock as of March 14, 2005 (except as otherwisiea@teld), by each person known by management of the
Corporation to be the beneficial owner of more tfia@ percent (5%) of the outstanding shares of the
Corporation's common stock, each of the Corporatidinectors, its CEO and the four next highest pensated
executive officers and all executive officers améctors as a group. The information presentetiértable is
based upon the most recent filings with the Sdegriand Exchange Commission by those persons @r upo
information otherwise provided by those persorth&Corporation. The percentages reflected inahketfor
each beneficial owner are calculated based onuh#ar of shares of common stock outstanding ometberd
date plus those common stock equivalents and esadiei options held by the applicable beneficial @wn
Certain of the stockholders represent duplicate emtes when more than one individual or entity must
report beneficial ownership as to the same sharesee footnote (c) below.



Options

Currently
Common Stock Exercisable or
Beneficially Exercisable Percentage

Name of Beneficial Owner Owned within 60 Days Total Owned
Stockholders:
Baron Capital Group, Inc. (i 1,384,15I 0 1,384,15I 9.5%
Lone Pine Associates LLC ( 1,221,55: 0 1,221,55: 8.2%
New Mountain Partners, L.P. ( 1,192,12i 0 1,192,12i 8.1%
North Sound Capital LLC (c 838,99 0 838,99 5.7%
Wellington Management Company, LLP 799,48( 0 799,48( 5.5%
Directors:
Steven B. Klinsky (c 1,192,12i 0 1,192,12i 8.1%
Robert S. Silberma 6,152 366,66 372,81¢ 2.5%
Dr. Charlotte F. Beasc 3,45(C 0 3,45(C *
William E. Brock 0 10,00¢( 10,00¢( *
David A. Coulter 0 10,00( 10,00( *
Gary Gensle 3,00¢ 10,00¢( 13,00( *
Robert R. Grusky (c 0 0 0 0%
Robert L. Johnso 5,341 3,33: 8,67¢ *
Todd A. Milano 9,10¢ 0 9,10¢ *
G. Thomas Waite, Il 3,12¢ 0 3,12¢ *
J. David Wargo (c 0 0 0 0%
Executive Officers:
Mark C. Brown 1,457 81,24¢ 82,70¢ *
Lysa A. Hlavinka 13¢ 20,00( 20,13¢ *
Steven A. McArthu 3,64¢ 50,00( 53,64¢ *
Pamela S. Be 17C 0 17C *
James F. McCo 0 0 0 0%
Kevin P. O'Reaga 0 41,66¢ 41,66¢ *
Dr. J. Chris Toe 0 0 0 0%
Sonya G. Udle 52 6,66¢ 6,71¢ *
Michael J. Fortunat 30C 0 30C *
All Executive Officers and Directors

(20 persons 1,228,06: 599,58: 1,827,64! 12.(%
*  represents amounts less than 1%
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() As of December 31, 2004, based on a Sched@éAlfiled with the SEC on February 15, 2005. Ba@apital
Management, Inc. and BAMCO, Inc. are investmenisatg with respect to these shares for the accatints
other persons who have the right to receive, aagttwer to direct the receipt of dividends fromthw
proceeds from the sale of, such shares of comnoak.sThe address is: 767 Fifth Avenue, New York, NY

10153.

(b)

As of December 31, 2004, based on a Schedule 18BMwith the SEC on February 11, 2005. According



the Schedule 13G/A, Lone Pine Associates LLC ig#meeral partner of each of Lone Spruce, L.P., Lone
Balsam, L.P., and Lone Sequoia, L.P. and, as dtrebares the power to vote or dispose of 1558®&es of
common stock held by those entities. Steven F. Mkidd. shares the power to vote or dispose ofeshair
Strayer common stock through his role as managiegber of Lone Pine Associates LLC. In addition, &on
Cypress, Ltd., a client of Lone Pine Capital LLOndfich Mr. Mandel is the managing member, has thegy
to direct the receipt of dividends from or the meds of the sale of 1,065,714 shares of Strayemmmnstock.
The address is: Two Greenwich Plaza, GreenwichQ&8B30.

(c) As of December 9, 2004, based on a Schedule 13il@@With the SEC on December 13, 2004. New Mour
Partners, L.P. ("New Mountain Partners") addre§d & Fifth Avenue, 23rd Floor, New York, NY 100Dew
Mountain Investments, L.P. ("NMI") is New Mountdfartners' general partner and New Mountain GP, LLC
("NM") is NMI's general partner. Mr. Klinsky is theole member of NM. Messrs. Grusky and Wargo are
passive limited partners in NMI. Messrs. Klinskyruéky and Wargo disclaim beneficial ownership & th
shares owned by New Mountain Partners, excepttettent of their benefical ownership therein.

(d) As of December 31, 2004, based on ScheduleA 8B4 with the SEC on January 26, 2005. Accordioghe
Schedule 13G/A, the ultimate managing member oftiNBound Capital LLC ("North Sound") is Thomas
McAuley. North Sound may be deemed the beneficialer of the shares in its capacity as the managing
member of North Sound Legacy Fund LLC and Northrfsiduegacy Institutional Fund LLC and the investr
advisor of North Sound Legacy International Ltthe(tFunds"), who are the holders of such shareshés
managing member or investment advisor, respectieélthe Funds, North Sound has voting and investme
control with respect to the shares of Strayer comstock held by the Funds. The address is: 53 FAresue
Suite 202, Old Greenwich, CT 06870.

(e) As of December 31, 2004, based on a Sched@«fili’] with the SEC on February 14, 2005. Wellomgt
Management Company is an investment advisor witheet to these shares for the accounts of otheoper
who have the right to receive or the power to ditee receipt of dividends from, or the proceedsfithe sale
of, such shares of common stock. The address iStatg Street, Boston, MA 02109

12

COMPENSATION

Executive Compensation

The following table sets forth annual and long-t&mmpensation for the fiscal years ended December 3
2002, 2003 and 2004 for services in all capacttabe Corporation of the Chief Executive Officedahe other
four highest compensated executive officers.

Summary Compensation Table

Long-Term
Annual Compensation Compensation Awards
All Other Securities
Compensation Underlying
Year Salary Bonus (a) Options/SAR's (b)
Robert S. Silberma 2004 $ 445,000 $ 750,000 $ 4,00(¢ 0
Chairman & CEC 2003 $ 420,000 $ 550,000 $ 4,00( 100,000 share
2002 $ 358,75( $ 300,000 $ 110,21 0
Mark C. Brown 2004 $ 198,550 $ 250,000 $ 3,97(C 0
Senior VP & CFC 2003 $ 186,500 $ 250,000 $ 3,73( 10,000 share
2002 $ 179,37! $ 135,000 $ 94,16: 0
Lysa A. Hlavinka 2004 $ 134,75( $ 135,000 $ 2,69t 10,000 share
Senior VP Marketing & Administratio 2003 $ 127,300 $ 125,000 $ 3,64¢ 15,000 share
2002 $ 102,50 $ 55,00 $ 2,85( 0



Steven A. McArthui

Senior VP & General Couns

Kevin P. O'Reaga

Vice President & CTC

2004
2003
2002

2004
2003
2002

&8 BH BH &h BH BH

196,00(
190,00(
179,37

169,00(
160,00(
153,75(

&8 hH BH & H BH

250,000 $
250,000 $
150,000 $

125,001
125,00(
75,00(

3,92(
3,80(
70,75¢

N/A
N/A
N/A

0
25,000 share
0

0
10,000 share
0

(&) Other Compensation reflects, if applicable,g@oation 401(k) match of up to $4,000 and reimbonesat for
relocation expenses and associated tax gross-up.

(b) The following stock options were granted ontaely 15, 2005 to the Chief Executive Officer ahd other
four highest compensated executive officers: RoBe8ilberman — 100,000 shares; Mark C. Brown 425,
shares; Lysa A. Hlavinka — 15,000 shares; Stevev@rthur — 16,666 shares; and Kevin P. O'Reag&ar060

shares.
13
Option Grants in Last Fiscal Year
Individual Grants

Number of % of Total

Securities Options

Underlying Grants to Exercise Fair Value of

Options Employees in Price Expiration Options at
Name Granted Fiscal Year ($/Share) Date Grant Date (b)
Robert S. Silberma 0 N/A N/A N/A N/A
Chairman & CEC
Mark C. Brown 0 N/A N/A N/A N/A
Senior VP & CFC
May 10

Lysa A. Hlavinka 10,00((a) 11.8% $  119.7: 201z $ 477,00
Senior VP Marketing & Administratio
Steven A. McArthui 0 N/A N/A N/A N/A
Senior VP & Gen. Couns
Kevin P. O'Reaga 0 N/A N/A N/A N/A

Vice President & CTC

(&) Vesting 100% on May 11, 2008.



(b) Fair value of options at grant date is computsidg Black-Scholes methodology and the following
assumptions: dividend yield of 0.24%, risk-freeenaist rate of 3.8%, volatility of 34%, expectediapterm of
6.1 years and a forfeiture rate of 10% resulting fair value of $47.70 per share.

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

Number of Securities

Underlying Unexercised Value of Unexercised

Shares _Options Held at in-th_e-Money Options

Acquired value Fiscal Year End (#) at Fiscal Year End ($)
Name on Exercise (# Realized ($)* Exercisable  Unexercisable _ Exercisable Unexercisable
Robert S. Silberma 50,00 $ 3,368,00 333,33¢ 66,667 $24,704,000 $ 3,745,00
Mark C. Brown 10,417 $ 558,00( 77,91¢ 6,667 $ 4,837,000 $ 375,00(
Lysa A. Hlavinka 03 0 15,00( 20,00C $ 922,000 $ 562,00(
Steven A. McArthui 8,331 $ 395,00( 41,66 16,667 $ 3,171,000 $ 936,00(
Kevin P. O'Reaga 5,000 $ 277,00( 38,33t 6,667 $ 2,430,000 $ 375,00(

*  Pre-tax value.
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Peer Group-Performance Graph

The following performance graph compares the Cafpam's cumulative stockholder return on its common
stock since December 31, 1999 with The NASDAQ Stdekket (U.S.) Index and a self-determined peeugro
consisting of Apollo Group, Inc. (APOL), Career Edtion Corporation (CECO), Corinthian Colleges,. Inc
(COCO), DeVry, Inc. (DV), Education Management Guggion (EDMC), and ITT Educational Services, Inc.
(ESI). At present, there is no comparative indexlie education industry. This graph is not deetodak
"soliciting material" or to be filed with the SEC subject to the SEC's proxy rules or to the litib8 of Section
18 of the 1934 Act, and the graph shall not be @kta be incorporated by reference into any prior o
subsequent filing by the Corporation under the 8tes Act or the Securities Exchange Act.

Comparison of 60 Month Cumulative Total Return*
Among Strayer Education, Inc.
The NASDAQ Stock Market (U.S.) Index and a Peer Grop



Peer CRodip

700 4
S0
A fﬂ'
*Ir r
$500 Ld
i 4 Srayor Education, Ing

= W \’,Nf I.‘:lw A

200
Eo0 jf" { NASTING Srck Mkt

152':11"-1" [ialiey P F.-.!-I‘..I""- STan 1071103 "a-i‘l-'l.'l?l 112143 ﬁ-".l‘-nl'.-i (PRl
—— Sfrayer Educalion Inc NASDAD Composils index P Compoaii
Name 12/31/99 12/31/00 12/31/01 12/31/02 12/31/03 12/31/04
Strayer Education, Ini 10C 12¢ 247 291 551 55¢€
NASDAQ Stock Market (U.S. 10C 61 48 33 49 53
Peer Grouy 10C 22€ 27C 337 551 577

*  The comparison assumes $100 was invested on Desre®d, 1999 in the Corporation's common stock, the
NASDAQ Stock Market (U.S.) Index and the peer conigaselected by the Corporation and assume
reinvestment of all dividends, if any.

NOTE: Peer group consists of Apollo Group, Inc.r&éa Education Corporation, Corinthian Colleges, |
DeVry, Inc., Education Management Corporation antl Educational Services, Inc.
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee of the Board of Directas prepared the following report on the
Committee's policies with respect to the compensatf executive officers for 2004. The Corporaton'
executive officer compensation is determined byGbenpensation Committee, subject to the approveief
Board. The Compensation Committee meets from tortarte during the year as may be required to addres
compensation and option issues associated withofieser hires and director appointments, as wellifas
applicable, making option grants as long-term camspgon and making other determinations or
recommendations with respect to employee benefitpand related matters. The Committee also meets
specifically at the February Board meeting (wheditad year-end financials are available) to awanduses
with respect to the just completed fiscal year, detrmine executive officer salaries with respe¢he next
fiscal year.

Compensation Principles

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



It is the policy of the Corporation that the thprenary components of the Corporation's total
compensation package (base salary, cash bonusesaarisd of stock options) will be considered in the
aggregate in determining the amount of any one cmmipt.

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

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

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

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

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

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

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

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

During 2004, the Corporation's executive compeosdticluded base salary, cash bonus and long-term
compensation in the form of stock options awardedien the Corporation's Employee Stock Option Phan.
described above, the cash bonus compensation ofitéxes is designed to compensate executives or th
Compensation Committee's assessment of superifmrp@mnce against consolidated financial targetbgehe
Board and meritorious and diligent individual efforThe Committee did not specifically make theiba$its
recommendations the comparison with any companiései same industry. The long-term stock optiomigra
made by the Compensation Committee are intendatigio the interests of executives and the Corponéti
stockholders and thereby to motivate executivesgagty owners to contribute at superior levelshia future an
to allow them to share in increased value develdpethe Corporation's stockholders generally.
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Robert S. Silberman, the Corporation's ChairmanGmedf Executive Officer, has an employment
agreement with the Corporation which had an intgai of approximately three years (ending on D31,
2004), and thereafter, automatically extends focessive one-year periods unless either the Cdiporar Mr.
Silberman provide timely notice to the contrary.. Bilberman's employment agreement currently pes/ior a
base salary of $600,000 per annum (subject to dimeraases for at least cost of living adjustmiri.
Silberman is also eligible to receive a target awafrat least 75% of base salary, in the form béaus for each
of the fiscal years during which he is employedgrumeeting certain individual, corporate and finahgoals



annually approved by the Board. In the event ahteation without cause, the employment contraat als
provides for the payment of three years base salady if such termination is in connection withheege of
control, an amount equal to three times the latestial bonus award made to him under the agreepniento
the event of termination without cause.

At its February 8, 2005 meeting, the CompensatiomRittee recommended that the Board award Mr.
Silberman a cash bonus of $750,000 in order teceNMr. Silberman's superior performance and sicanit
accomplishments during the year based on the Catiparmeeting specified consolidated financial éasg
approved by the Board against budget and viewddkirontext of his own individual goals and the
Corporation's overall performance. In additionthet Compensation Committee's February 8, 2005 ngedtie
Compensation Committee authorized salary increaséxash bonuses to other executives based on the
Corporation meeting specified consolidated finaneiegets approved by the Board against budget and
commensurate with the Compensation Committee'®stizg assessment of their relative individual
performance and in the context of the Corporationérall performance.

In reviewing Mr. Silberman's compensation, the Cengation Committee first noted the Corporation had
met various annual consolidated financial targptg@ved by the Board against budget and also stiNgéc
considered Mr. Silberman's significant contributiorthe management of the Corporation during tta,ye
including: implementing a variety of new businesselopment, corporate sponsorship and online expans
activities, as well as managing the Corporationtssssful expansion into Georgia and South Caraddind
successfully adding new campuses in Pennsylvamnid annessee and obtaining regulatory approval to
commence operations in Florida. In the Committele'w, Mr. Silberman contributed very significanttythe
Corporation, meeting the Board's annual consoliifitencial goals and these various other achiewnésrend,
accordingly, the Compensation Committee believeterall compensation was wholly justified.

Compensation Deductibility Policy

Under Section 162(m) of the Internal Revenue Cdd986, as amended, and applicable Treasury
regulations, no deduction is allowed for annual pensation in excess of $1 million paid by a puplichded
corporation to its chief executive officer and fatiher most highly compensated officers. Underehos
provisions, however, there is no limitation on teeluctibility of "qualified performance-based comgation."
In general, the Corporation's policy is to maximize extent of tax deductibility of executive compation
under the provisions of Section 162(m) so longargiso is compatible with its determination agh® most
appropriate methods and approaches for the desiydelivery of compensation to the Corporationisoexive
officers.

Compensation Committee:

David A. Coulter, Chair
Robert L. Johnson
J. David Wargo

Dated: February 8, 2005

Other Compensation Plans

The Corporation maintains a retirement plan (tf@l(k) Plan") intended to qualify under Sections @)1
and 401(k) of the Internal Revenue Code of 198@nasnded. The 401(k) Plan is a defined
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contribution plan that covers all full-time empl@geof the Corporation of at least 21 years of &ffective
January 1, 2005, employees may generally contribpti® $14,000 of their annual wages (subject tararual
limit prescribed by the Internal Revenue Code)rasgx, salary deferral contributions. The Corpanatin its
discretion, matches employee contributions up¢areent maximum authorized amount under the pla3tofof
annual wages (increased from 2% to 3% effectiveidiagnl, 2005). In 2004, the Corporation matcheduhle
2%. The Corporation also maintains an EmployeekSfarchase Plan (the "Employee Purchase Plan"). The
purpose of the Employee Purchase Plan is to erdigible full-time employees of the Corporation;dhgh
payroll deductions, to purchase shares of our comstack at a 10% discount from the prevailing magkiee
from time to time.
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AUDIT COMMITTEE REPORT

The Audit Committee of the Strayer Education, Board of Directors is composed of three directalisof
whom are independent, as independence is definRdle4200(a)(14) of The National Association of@#ies
Dealers' Listing Standards and Rule 10A-3(b)(1thef1934 Act. The Audit Committee operates underiten
charter first adopted in 2001 and subsequentlysesvby the Committee to reflect regulatory develepis. The
Audit Committee is currently composed of Messrsngker (Chair), Milano and Waite. The Audit Commttea:
adopted a written charter, a copy of which the Goapon will provide to any person without chargppn
request. Persons wishing to make such a requesldsbontact Sonya G. Udler, Vice President - Coajor
Communications, 1100 Wilson Blvd., Suite 2500, Aglion, VA 22209, (703) 247-2500. In addition, thedk
Committee charter is available on the Corporatia@bsite, www.strayereducation.com. Under the Audit
Committee Charter and the Committee's current jgslithe Committee performs a variety of taskduitiag
being directly responsible for the appointment, pensation and oversight of the Corporation's inddpat
registered public accounting firm, reviewing ther@ation's accounting policies and reviewing the
Corporation's unaudited quarterly earnings releasdsperiodic filings with the SEC that includedirtial
statements, and reporting to the Board of Directors

The management of the Corporation is responsibléhBdCorporation's internal controls and financial
reporting process and for maintaining the Corporedicompliance with applicable accounting starslard
PricewaterhouseCoopers LLP, the Corporation's iedéent registered public accounting firm, is resjtae for
performing an independent audit of the Corporatifinancial statements in accordance with geneealbepted
auditing standards and to provide a report theréba.Committee's responsibility is to monitor aversee thes
processes.

In connection with this responsibility, during 20# Committee met and held discussions with
management and the independent registered puldduating firm four times. The Committee reviewed an
discussed the audited financial statements withagament. Management represented to the Commitieéhth
Corporation's consolidated financial statementevpeepared in accordance with generally accepteouating
principles, and the Committee reviewed and disaliffse consolidated financial statements with manmege
and, independently with PricewaterhouseCoopers Olhe. Committee also discussed with
PricewaterhouseCoopers LLP the matters requirbe iscussed by Statement on Auditing Standard$Naa:
amended (Communications with Audit Committees).

During the year 2004, management completed therdentation, testing and evaluation of the
Corporation's system of internal control over fioiahreporting in response to the requirements$csét in
Section 404 of the Sarbanes-Oxley Act of 2002 ahated regulations. The Audit Committee was keptiapd
of the progress of the evaluation and provided sigt and advice to management during the protess.
connection with this oversight, the Committee reediperiodic updates provided by management and
PricewaterhouseCoopers LLP at each regularly s¢ébédiommittee meeting. At the conclusion of thecpss,
management provided the Committee with a repothereffectiveness of the Corporation's internati@mover
financial reporting. The Committee also revieweel thport of management contained in the Corporation
Annual Report on Form 10-K for the fiscal year eshddecember 31, 2004 filed with the SEC, as well as
PricewaterhouseCoopers LLP's Report of Indeperi@egistered Public Accounting Firm (included in the
Corporation's Annual Report on Form 10-K). Thisaeepelated to its audit of (i) the consolidateakfincial
statements, (ii) management's assessment of thetieéiness of internal control over financial reuy, and (iii)
the effectiveness of internal control over finahcéporting. The Committee continues to oversee the
Corporation's efforts related to its internal cohbver financial reporting and management's preans for the
evaluation in fiscal 2005.

The Committee has received from Pricewaterhouse€rsdf P the written disclosures and the letter
required by Independence Standards Board Standardl independence Discussions with Audit Commidffee
and has discussed with PricewaterhouseCooperstslifdependence.

Based upon the review and discussions referreddeea the Committee, consisting of the members for
fiscal year ended December 31, 2004, recommendtnt tBoard of Directors that the audited financial
statements for the year 2004 be included in thep@ation's annual report on Form 10-K for
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the year ended December 31, 2004, filed with th€,3#ad that PricewaterhouseCoopers LLP be retaiadde
Corporation's independent registered public acéongriirm for fiscal year 2005.

Audit Committee:

Gary Gensler, Chair
Todd A. Milano
G. Thomas Waite, llI

Dated: February 14, 2005

Employment Agreements and Change in Control Arrangments

In April 2001, the Corporation entered into an emyphent agreement with Mr. Silberman. The employr
agreement provided for an initial three-year tegrpiring on December 31, 2004, but is automaticaended
for an additional year each January 1st, unles€thrporation or Mr. Silberman has given writtenicety
September 30 of the immediately preceding yearitlwatMr. Silberman, as the case may be, doesvsit to
extend the term of the agreement. The agreemenéxtasded to December 31, 2005. For his services, M
Silberman is entitled to receive an annual sal&t teast $600,000 plus a performance bonus barsdis
overall performance.

In the event that Mr. Silberman is terminated by @orporation without cause, he is entitled toirece
three years base salary and, if such terminationdsnnection with a change of control, an amatal to
three times his latest bonus award made to him.agineement also contains covenants restrictingSitserman
from competing with the Corporation for three yedadter his termination of employment and requires M
Silberman to keep confidential the Corporationtsppietary information.

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

Certain Transactions with Former Management

As of December 31, 2004, the Corporation had l@mgitoperating leases for thirty-three of its vasiou
campus and other administrative locations. Thesrentthese leases are all at market rates. Of thiggethree
locations, one of the Virginia campuses was in 28@4ed from a company which was wholly-owned by Mr
Ron K. Bailey, the Corporation's former Presiderd €hief Executive Officer and former majority stholder.
Rent paid to Mr. Bailey under this operating le@seolving a total of 17,500 square feet) for theayended
December 31, 2004 totaled $356,000. The Corporatiorently believes that this campus lease with Béiley
which expires in 2006 is on terms at least as favlerto the Corporation as terms reached in arsdemgth
transaction.

PROPOSAL 2
Ratification of Appointment of Independent Registeed Public Accounting Firm

The Audit Committee and the Board of Directors happointed the independent registered public
accounting firm of PricewaterhouseCoopers LLP teesas the Corporation's independent registereticoub
accounting firm for the fiscal year ending DecemBgr2005. PricewaterhouseCoopers LLP has actdtkas
Corporation's independent registered public acéogritrm for the fiscal year ended December 31,200
Representatives of PricewaterhouseCoopers LLPxpected to be present at the Annual Meeting anichaile
an opportunity to make a statement if they desicbta respond to appropriate questions. The ratifia of the
appointment of PricewaterhouseCoopers LLP reqtirespproval of a majority of the votes cast atAhaual
Meeting.

The Board of Directors recommends a vote for the mposal to ratify the appointment of
PricewaterhouseCoopers LLP as the Corporation's indpendent registered public accounting firm for the
fiscal year ending December 31, 2005.
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Principal Accounting Fees and Services

Set forth below are the services rendered andeckfees billed by PricewaterhouseCoopers LLP f@320
and 2004:

2003 2004
Audit Fees
Consolidated financial statements at $ 150,98( $ 474,36
Consent/comfort letter for filing of Form-3 23,64((a) 45,16(
Ongoing accounting and assurance ad — —
174,62( 519,52¢
Tax Fees
Preparation of corporate tax retu 19,54: 21,80(
Other tax service 18,45¢ 16,99;
38,00: 38,79

Other Services
License fee for accounting datab:i 84(C 90C

$ 213,46: $ 559,21¢

(&) New Mountain Partners and other preferred sharenslagreed to reimburse the Corporation for tl
expenses.

It is the Audit Committee's policy to pre-approvieaaidit and non-audit related services providedhsy
Corporation's independent registered public acdogriirm. All of the services described above wpre-
approved by the Corporation's Audit Committee.

PROPOSAL 3
Amendment of Employee Stock Option Plan to authorig 500,000 additional shares for future issuance
thereunder and to extend the term of the Plan to 22D.

This section provides a summary of the terms ofStnayer Education, Inc. 1996 Stock Option Plan, as
amended (the "Option Plan"), and the proposal ts@ae the amendment to the Option Plan. The praicip
changes to the Option Plan which are proposed tmpkemented by the amendment are an increasein th
number of shares reserved for issuance under thierOplan by 500,000 shares of Common Stock and the
extension of the term of the Plan by nine year020. At the present time, there are 48,989 staraigable for
issuance under the Plan and the existing termeoPtan would expire in 2011. If the proposed amesaro the
Option Plan is approved, the existing limit of 23W0 shares of Common Stock which were previously
authorized to be reserved for issuance under thi@®Plan during its entire term (1996-2011) w# imcreased
by 500,000 shares to a total of 3,000,000 sharedghenPlan term will be extended by nine years0@02 In
addition, two clarifying changes are being propodé first clarifying change is to eliminate théBmit on
grants of restricted stock under the Plan, whiatuisently 20% of the overall number of shares mesz for
issuance under the Plan, which would have no malatifect under the Plan at the present time dine@aumbe
of shares that would be available for issuance wtigePlan, if the proposed amendment is approvedrirently
less than the 20% sublimit on grants of restrictedk. The second clarifying change is to clafifgttthere
would be no repricing of options under the Plarhaitt shareholder approval. A copy of the proposed
amendment to the Option plan is attached as Ex@ilbit this proxy statement.

On the recommendation of the Compensation Comnuttéfee Board, the Board of Directors has
determined that it is appropriate to amend the d@ypfilan to add 500,000 shares as there are cyrés)989
shares remaining available for grant under theddg#lan and to extend the term of the Plan by yéaes. The
Board believes that equity awards in the form dfas and/or restricted stock serve to
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align the interests of managers with shareholdedsasae an important part of our recruitment procesd
periodic grants to current employees can be \ita¢taining employees.

Approval of the amendment to Option Plan by stottiéis to add additional shares and extend the dérm
the Option Plan is required by stock exchange ratesregulations. The Option Plan was last amebgdte
Board of Directors on April 23, 2001, and that adrment was approved by our stockholders at the 2001al
meeting of stockholders.

On March 14, 2005, the Record Date, the closingepoif our Common Stock was $105.89 per share and a
total of 14,641,955 shares of Common Stock werstantling and there were 27 existing participantaén
Option Plan and 1,081,667 outstanding options tolmse shares of Common Stock.

Set forth in the table below is information pertagto securities authorized for issuance undereguiity
compensation plans. There are options but no wiararother rights existing under these plans.

Equity Compensation Plan Information
as of December 31, 2004

Number of
securities
remaining
available for
future issuance
under equity

Number of securities compensation
to be issued upon Weighted average plans (excluding
exercise of exercise price of securities
outstanding options, outstanding options, reflected
Plan Category warrants and rights warrants and rights in column (a))

@ (b) (©)
1. Equity compensation plans

previously approved by security
holders

A. 1996 Stock Option Plan as
amended at the May 2001 Annual
Stockholders' Meetin 854,58 $ 49.2% 276,07

2. Equity compensation plans not
previously approved by security
holders — — —

Total 854,58: $ 49.27 276,07:

The following stock options were granted on Fehyuds, 2005 to the Chief Executive Officer and thleeo
four highest compensated executive officers: RoBeBilberman — 100,000 shares; Mark C. Brown 425,
shares; Lysa A. Hlavinka — 15,000 shares; Stevevi@rthur — 16,666 shares; and Kevin P. O'Reag&r060
shares.

Because patrticipation and the types of awards uth@e®ption Plan are subject to the discretiorhef t
Compensation Committee, the benefits or amountsatiidbe received by any participant or groups of
participants if the Option Plan is approved areqwstently determinable. In the judgment of the Bloaf
Directors, the availability of an initial or increed grant under the Option Plan will be a valuattentive and
will benefit our stockholders by aligning more a@tsthe interests of Option Plan participants viftbse of our
stockholders. The affirmative vote of a majoritytloé shares of Common Stock voted at the AnnuatiMgés
required to approve the amendment to the Option.Rlaless otherwise indicated, properly executexips
will be voted "FOR" Proposal 3 to approve the anmeaut to the Option Plan.

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

A description of the terms of the Option Plan agppised to be amended is set forth below. The fatigw
summary is qualified in its entirety by the ternidhee Option Plan, a copy of which is attached &iilfit D to
this proxy statement and the terms of the propaseehdment to the Option Plan, a copy of whichtascaed as
Exhibit C to this proxy statement.

Purpose.  The purpose of the Option Plan is to advancérdarests by providing eligible individuals an
opportunity to acquire or increase a proprietatgriest in the Corporation, which thereby will cezatstronger
incentive for those individuals to expend maximufore for the growth and success of the Corporatamd will
encourage such eligible individuals to remain i ¢émploy of the Corporation.

Administration. The Option Plan is administered by the Comatiois Committee of the Board of
Directors. Subject to the terms of the plan, thenBensation Committee may select participants teivec
awards, determine the types of awards and termsamditions of awards, and interpret provisionshaf Option
Plan.

Common Stock Reserved for Issuance under the Option Plan. The Common Stock to be issued under the
Option Plan consists of authorized but unissuedeshand treasury shares, to the extent permittéaviyif any
shares covered by an award are not purchased toréeited, or if an award otherwise terminateshwiit
delivery of any Common Stock, then the number aefss of Common Stock counted against the aggregate
number of shares available under the Option Plam rgspect to the award will, to the extent of angh
forfeiture or termination, again be available foaking awards under the Option Plan.

Eligibility . Awards may be made under the Option Plan fol@yees, consultants, officers and directors
(including non-employee directors) of the Corparator any of our affiliates, or to any other persoat the
Board of Directors determines is in our best irgtye

Amendment or Termination of the Option Plan. The Board of Directors may terminate or améned
Option Plan at any time and for any reason. Théo@Rlan shall terminate in any event on April 2611
unless extended to 2020 pursuant to the amendwer@ndments will be submitted for stockholder apptde
the extent required by the Internal Revenue Codslaar applicable laws, rules or regulations.

Options. The Option Plan permits the granting of opgieém purchase shares of Common Stock that are
intended to qualify as incentive stock options urttle Internal Revenue Code, as well as optiorisdbiaot
qualify as incentive stock options or that are tgdrio non-employee directors of the Corporation or
subsidiary.

The exercise price of each stock option may ndesgthan 100% of the fair market value of our Canm
Stock on the date of grant. The fair market valueur Common Stock is generally the closing pri€¢éhe
Common Stock on the NASDAQ Stock Market on the ttheyoption is granted. In the case of certain 10%
stockholders who receive incentive stock options,exercise price may not be less than 110% dbihenarket
value of the Common Stock on the date of granteReeption to these requirements is made for optioaiswe
grant in substitution for options held by employeésompanies that we acquire. In such a caseexbrcise
price is adjusted to preserve the economic valubeémployee's stock option from his or her foreraployer.
In no event will the exercise price of an optiond®s than the market value of a share of CommockSin the
date of grant. However, the Option Plan has beesnded to clarify that it expressly prohibits repric
outstanding options without stockholder approval.

The term of each option is fixed by the CompensaGommittee and may not exceed 10 years from the
date of grant. Options may be made exercisablesitaiiments. The exercisability of options may beederated
by the Compensation Committee. The Compensationn@itiee determines at what time or times each option
may be exercised and the period of time, if angraérmination of employment during which optionay be
exercised. In general, options may be exercised fmariod of one year if the grantee's terminagibn
employment is due to the grantee's death or permhamel total disability.
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In general, a grantee may pay the exercise priem @iption by cash, certified check, by tenderimarss of
Common Stock, or, under certain circumstances, &gna of a cashless exercise.

Stock options granted under the Option Plan maypadatold, transferred, pledged or assigned otlaer bbly
will or under applicable laws of descent and dsttion.

Non-Employee Director Option Grants. The Option Plan provides that eligible direstare directors
elected to serve at or after the 2001 meeting ostmckholders who are not officers or other sathemployees
of us or our subsidiaries. Partners and employeesargreferred stockholders are not eligible dives. Each
eligible director is granted an option to purch#8ed00 shares on the tenth {1Dtrading day after the date of
the first annual meeting of our stockholders follagvthe eligible director's initial election to tB@ard of
Directors. This award of 10,000 shares is madenaatically and does not require any further Boar®ioéctor
action. The option price of this award will be #nesrage of the closing prices of the Common Stockte first
ten (10) trading days after the annual meetingeim®ed by the interest rate on five-year treasutgsnapplicable
on that day. The number of shares to be grantetigible directors is subject to adjustment in évent of a
stock split or other similar event.

Other Awards. The Option Plan provides that the Compensaiiommittee may also grant restricted
stock, which are shares of stock subject to regiris, conditions or other terms, to persons elégib receive
grants under the Option Plan.

Effect of Certain Corporate Transactions. Certain change of control transactions invaviis, such as a
sale of the Corporation, may cause awards gramddrithe Option Plan to vest, unless the awardsargnuec
or substituted for in connection with the changeaitrol transaction.

Adjustments for Sock Dividends and Smilar Events. The Compensation Committee will make
appropriate adjustments in outstanding awards lemdtmber of shares available for issuance unéedtion
Plan, including the individual limitations on opti® to reflect dividends in the form of Common &tatock
splits and other similar events.

Section 162(m) of the Internal Revenue Code.  Section 162(m) of the Internal Revenue Couabétdi
publicly held companies, such as the Corporatimmantannual deduction for federal income tax puepas $1
million for compensation paid to their covered eaygles. However, performance-based compensation is
excluded from this limitation. The Option Plan ssthned to permit the Compensation Committee totgra
options that qualify as performance-based uposfgatg the various conditions of Section 162(m).

To qualify as performance-based:

(i) the compensation must be paid solely on accofitite attainment of one or more pre-established,
objective performance goals;

(ii) the performance goal under which compensaisgmaid must be established by a compensation
committee comprised solely of two or more directwh® qualify as outside directors for purposeshef t
exception;

(i) the material terms under which the compermats to be paid must be disclosed to and
subsequently approved by stockholders of the catjmor before payment is made in a separate votk; an

(iv) the compensation committee must certify inting before payment of the compensation that the
performance goals and any other material terms imefigect satisfied.

In the case of compensation attributable to stgatlons, the performance goal requirement (summaiize
(i) above) is deemed satisfied, and the certificatequirement (summarized in (iv) above) is inaygfile, if the
grant or award is made by the Compensation Comenitite plan under which the option is granted sttte
maximum number of shares with respect to whichamstimay be granted during a specified period to an
employee; and under the terms of the option, theusrtnof compensation is based solely on an incrigathe
value of the common stock after the date of grahé maximum number of shares of Common Stock stiljec
options that can be awarded under the Option Blamy person is 350,000 shares per year.
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Incentive Sock Options.  The grant of an option will not be a taxabler for the grantee or for us. A
grantee will not recognize taxable income upon @serof an incentive stock option (except thatdhernative
minimum tax may apply), and any gain realized uaatisposition of the Common Stock received purst@nt
the exercise of an incentive stock option will Beed as long-term capital gain if the grantee htiidsshares of
Common Stock for at least two years after the dagrant and for one year after the date of exerfise
"holding period requirement"). We will not be elgd to any business expense deduction with res¢pebe
exercise of an incentive stock option, except aswdised below. For the exercise of an option téifgdar the
foregoing tax treatment, the grantee generally rbesiur employee or an employee of one of our didr#s
from the date the option is granted through a dattgin three months before the date of exercisthefoption.

If all of the foregoing requirements are met exddptholding period requirement mentioned abowe, th
grantee will recognize ordinary income upon thgadsstion of the Common Stock in an amount genelyal
to the excess of the fair market value of the Comi&tmck at the time the option was exercised dweioption
exercise price (but not in excess of the gainzedlion the sale). The balance of the realized gainy, will be
capital gain. We will be allowed a business expetegtuction to the extent the grantee recognizeganyl
income, subject to our compliance with Section &§2¢f the Internal Revenue Code and to certainnamp
requirements.

Non-Qualified Options. The grant of an option will not be a taxabler for the grantee or for us. Upon
exercising a non-qualified option, a grantee vatlagnize ordinary income in an amount equal taltfierence
between the exercise price and the fair marketevafuhe Common Stock on the date of exercise. Wpon
subsequent sale or exchange of shares acquireggpuite the exercise of a nguialified option, the grantee w
have taxable gain or loss, measured by the difter&etween the amount realized on the dispositidrtize tax
basis of the shares of Common Stock (generallyatheunt paid for the shares plus the amount tresged
ordinary income at the time the option was exedise

If we comply with applicable reporting requiremeats] with the restrictions of Section 162(m) of the
Internal Revenue Code, we will be entitled to aifess expense deduction in the same amount andadjgragt
the same time as the grantee recognizes ordinaoyre.

Restricted Sock. A grantee who is awarded restricted stock moll recognize any taxable income for
federal income tax purposes in the year of the dwamovided that the shares of Common Stock aresuto
restrictions (that is, the restricted stock is namsferable and subject to a substantial risk défiure). Howevel
the grantee may elect under Section 83(b) of therial Revenue Code to recognize compensation iadnrine
year of the award in an amount equal to the fanketavalue of the Common Stock on the date of thard,
determined without regard to the restrictionsh grantee does not make such a Section 83(b)ogietiie fair
market value of the Common Stock on the date thieicdons lapse will be treated as compensationrime to
the grantee and will be taxable in the year th&icti®ns lapse. If we comply with applicable refiog
requirements and subject to the restrictions ofi&®d 62(m) of the Internal Revenue Code, we walldmtitled
to a business expense deduction in the same arandrgenerally at the same time as the grantee mezasg
ordinary income. Dividends, if any, paid on res&itstock in the absence of a timely Section 88iggtion are
taxed as compensation income, subject to withhglthmes.

THE BOARD OF DIRECTORS BELIEVES THAT APPROVAL OF TH E AMENDMENT TO THE
OPTION PLAN IS IN THE BEST INTERESTS OF ALL STOCKHO LDERS AND, ACCORDINGLY,
RECOMMENDS A VOTE FOR PROPOSAL 3.

Stockholder Proposals

All stockholder proposals intended to be preseatdtie 2006 Annual Meeting of Stockholders must be
received by the Corporation no later than Noven28:2005 and must otherwise comply with rules ef SfEC
for inclusion in the Corporation's proxy statemand form of proxy relating to the meeting.

SEC rules also establish a different deadline tibngission of stockholder proposals that are nenidéd tc
be included in the Corporation's proxy statemeri wespect to discretionary voting. The
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discretionary voting deadline for the Corporatid®6 Annual Meeting is February 11, 2006. If akkmlder
gives notice of such a proposal after the discnetip voting deadline, the Corporation's proxy haddeill be
allowed to use their discretionary voting authotdyote against the stockholder proposal whenifating



proposal is raised at the Corporation's 2006 AnMesdting of Stockholders.

Other Matters

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

REVOCABLE PROXY

STRAYER EDUCATION, INC.

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 3005
THIS PROXY IS BEING SOLICITED ON BEHALF OF THE BOAROF DIRECTORS

The undersigned stockholder hereby appoints R&estlberman, Steven A. McArthur and Mark C.
Brown or any of them, attorneys and proxies ofutthdersigned, with full power of substitution andiwi
authority in each of them to act in the absenabefther, to vote for the undersigned at the AhMeseting of
Stockholders of the Corporation to be held on Tagsay 3, 2005 at 8:30 a.m. (Eastern time) aStnayer

University campus located at 1133"%street, N.W., 39 floor, Room 322, Washington, DC, and at any
adjournments thereof, in respect of all shareb®i@ommon Stock of the Corporation which the ungeesl

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 T HE CORPORATION TO
ADDITIONAL EXPENSE.

(Continued and to be signed on the reverse side)

14475
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ANNUAL MEETING OF STOCKHOLDERS OF

STRAYER EDUCATION, INC.

MAY 3, 2005

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

| Please detach along perforated line and mailéretivelope provided.

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 ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

1. Election of eleven Directors by all Common Stoalkiers:

D FOR ALL NOMINEES

D WITHHOLD
AUTHORITY
FOR ALL NOMINEES

D FOR ALL EXCEPT
(See instructions below)

INSTRUCTION:

NOMINEES:

O Robert S. Silberman
O Dr. Charlotte F. Beasc

O William E. Brock
O David A. Coulter
O Gary Gensle

O Robert R. Grusky

O Robert L. Johnson
O Steven B. Klinsky
O Todd A. Milano

O G. Thomas Waite lll
O J. David Warg(

To withhold authority to vote for any individual minee(s), markFOR

FOR AGAINST

[ |

ABSTAIN

2. Proposal to ratify the appointment of
PricewaterhouseCoopers LLP as the independenteegyis
public accounting firm for the Corporatic

FOR AGAINST

[ |

ABSTAIN

3. Proposal to amend the Employee Stock Option Plan.

This proxy, when properly executed, will be voted adirected herein by the
undersigned shareholder. However, if no directiond given, this proxy will be voted
FOR the election of nominated directors, FOR the r#fication of the appointment of
PricewaterhouseCoopers LLP as the Corporation's indpendent registered public
accounting firm, and FOR the amendment of the Emplgee Stock Option Plan and
on other matters in the discretion of the proxyholeér as he may deem advisable.

The undersigned hereby acknowledges prior recéigtoopy of the Notice of Annual
Meeting of Stockholders and proxy statement datedckl 28, 2005, and hereby revokes
any proxy or proxies heretofore given. This Proxgyrbe revoked at any time before i
voted by delivering to the Secretary of the Cortioraeither a written revocation of
proxy or a duly executed proxy bearing a later datdy appearing at the Annual
Meeting and voting in person.

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

Please mark, sign and date this proxy and return ito ensure a quorum at the
meeting. It is important whether or not you own fewor many shares. Delay in
returning your proxy may subject the corporation to additional expenses.

ALL EXCEPT" and fill in the circle next to each nominee youlwis withhold, as shown here: «

To change the address on your account, please thedox at L[]
right and indicate your new address in the addspase above.
Please note that changes to the registered naore{sg account
may not be submitted via trmethod.




Signature of Stockholde Date: Signature of Stockholde Date:

Note: Please sign exactly as your name or names appeais Proxy. When shares are held jointly, easldér should sign. When signing as executor, adstriior, attorney, trustee or guardian, please give
full title as such. If the signer is a corporatipfease have a duly authorized officer sign fulpowate name, giving full title as such. If sigieea partnership, please have an authorized peigarin
partnership name.
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Exhibit B
STRAYER EDUCATION, INC.
AUDIT COMMITTEE CHARTER

Purpose

The Audit Committee of the Board of Directors shmdlform a variety of tasks as described herein,
including being directly responsible for the appoiant, compensation and oversight of the Company's
independent auditors, reviewing the Company's attauy policies and reviewing the Company's unaudite
quarterly earnings releases and periodic filingd whie Securities and Exchange Commission ("SH@Y) t
include financial statements, and reporting toBbard of Directors. The Committee shall also man(tg the
integrity of the financial statements of the CompdR) the Company's compliance with accountingalend
regulatory requirements and (3) the independendgarformance of the Company's external auditasiéting
the annual audit of the Company's consolidatechfirzd statements; and (4) the effective functiorang
performance of the Company's internal audit fumtio

Composition

The membership of the Audit Committee shall consigit least three members of the Board of Diresgtor
who shall serve at the pleasure of the Board oédars and be designated by the full Board of Daneg and
who shall meet the following criteria:

1. Each member of the Audit Committee must bandapendent director within the meaning of the
applicable rules of the NASDAQ or any other se@siexchange on which the company's securities are
traded, as well as applicable SEC rules.

2. Each member of the Audit Committee must He &bread and understand fundamental financial
statements, including the company's balance simeeine statement, and cash flow statement.

3. At least one member of the Audit Committealidmave past employment experience in finance or
accounting, requisite professional certificatioragtounting, or other comparable experience or kedye
which results in the individual's financial sopkaation, and accordingly shall be designated byBbard o
Directors of the Company as the Committee's fir@reipert.

Duties
The Audit Committee, in addition to the primarypessibilities set forth under "Purpose" above shall

1. Make regular reports to the Board of Direstor

2. Review and reassess the adequacy of thigeZtzamually and recommend any proposed changes
to the Board of Directors for approval.

3. Review the annual audited financial states&ith management and the Company's independent
auditors, including major issues regarding accagndéind auditing principles and practices, including
accounting policies and the use of significantneates, as well as the Company's system of internal
controls.



4. Determine whether to recommend to the Boaimctors that the annual audited financial
statements be included in the Company's annuaftrepd-orm 10-K.

5. Review with management and the Company'magent auditors any significant financial
reporting issues raised by them in connection ti¢hpreparation of the Company's financial statémen

6. Review proposed major changes to the Compayliting and accounting principles and prac
that are brought to the attention of the Audit Cdtter by independent auditors, internal auditors or
management.
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7. Recommend to the Board of Directors the adopif a Code of Business Conduct, setting forth
rules and standards for the conduct of the Compdniginess, including without limitation, interaintrol
procedures, proper accounting and regulatory canpd procedures, conflict of interest, confideityianc
insider trading requirements and a mechanism amckgs for reporting, investigating and resolving
complaints regarding Code violations, and moniter Company's performance under such Code and
suggest any applicable modifications to such Code.

8. Confirm and assure the independence of thep@andent auditors by:

a. Obtaining from the independent auditors enfdrwritten statement delineating all
relationships between the independent auditorgt@@ompany, consistent with Independence
Standards Board Standard 1.

b. Actively engaging in a dialogue with the ipdadent auditors with respect to any disclosed
relationships or services that may impact the dhjiég and independence of the independent auditors

c. Taking appropriate action to oversee thepeddence of the independent auditors.

9. Review the performance of the independenitansdand, if so determined by the Audit
Committee, replace the independent auditors.

10. Review accounting and financial human resesiand succession planning with the Company,
and the appointment and replacement of the semiemial auditing executive, if any.

11. Review any significant reports to managenpegpared by the internal auditing department, if
any, and management's responses.

12. Meet with the independent auditors priothi® audit to review the planning and staffing & th
audit.

13. Discuss with the independent auditors thi#arsarequired to be discussed by Statements on
Auditing Standards Nos. 61 and 90 relating to thedaict of the audit.

14. Review with the independent auditors anyagament letter provided by the auditors and
management's response to that letter.

15. Prepare and/or review the report requirethbyrules of the Securities and Exchange
Commission to be included in the Company's anni@ypstatement.

16. Review the Company's internal controls aslttigs and procedures regarding compliance with
applicable laws and regulations and monitor the @amy's compliance with the Company's Code of
Business Conduct and oversee the Company's inaéistigand response to complaints of Code violations

17. Review with counsel legal matters that acright to the Audit Committee's attention and that
may have a material impact on the financial stateésyéhe Company's compliance policies and material
reports or inquiries received from regulatory bedie

18. Meet at least annually with the chief finahofficer, the senior internal auditing executiyfe
any, and the independent auditor in separate execsgssions.
Powers

The Audit Committee shall have the power to app@ompensate and replace the Company's independent
auditors, to approve audits, accounting policiegricial disclosures and SEC filings, to adopt amudlify a



Company Code of Business Conduct and other inteoratol and compliance policies, and to conduct or
authorize investigations into any matters withia tommittee's scope of responsibilities. The AGdinmittee
shall be empowered to retain independent counsebumtants, or others to assist it in the condtiahy
investigation. The Audit Committee may ask memindénmanagement or others to attend its meetings and
provide pertinent information as necessary.
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Relationship with Auditors and Board of Directors

The Company's independent auditors are ultimaipantable to the Board of Directors of the Company
and to the Audit Committee, as representativeh®ttockholders of the Company. The Board of Damscand
the Audit Committee, as representatives of the Gomjs stockholders, have ultimate authority and
responsibility to select, evaluate, and, where @pate, replace the independent auditors. WhieAthdit
Committee has the responsibilities and powersa#t fn this Charter, it is not the duty of the Audommittee
to plan or conduct audits or to determine thatGbenpany's financial statements are complete angatecand
are in accordance with generally accepted accayptimciples. This is the responsibility of managemand
independent auditors. Nor is it the duty of the A@bmmittee to conduct investigations, to resolve
disagreements, if any, between management andeéndept auditors or to assure compliance with lavas a
regulations and the Company's code of conduct.

Amended: May 4, 2004
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Exhibit C

PROPOSED AMENDMENT TO THE 1996 STOCK OPTION PLAN, AS LAST AMENDED
AND RESTATED ON APRIL 23, 2001

The Strayer Education, Inc. 1996 Stock Option Fihe "Plan") is hereby amended to (i) increase the
number of shares of Company Common Stock reseoradduance thereunder by 500,000 shares (incgptisd
existing limit for the entire term of the plan sint996 until it expires from 2,500,000 shares @93,000
shares), (ii) to extend the term of the Plan fraddi2to 2020, and (iii) to make certain other clanf revisions
of the Plan, effective as of the date of adoptibe (Adoption Date") of this Amendment by the Boafd
Directors of Strayer Education, Inc. (the "Corpmnalt), but subject to approval of this Amendmentthg
stockholders of the Corporation at the May 2005 yaiMeeting, as provided below:

1. Section 3 of the Plan is hereby amended asvisl|

The existing reference to the aggregate limi2g00,000 shares" that may be issued pursuant to
awards under the Plan in Section 3 is hereby antetodeead "3,000,000 shares”, and the clause
"provided further that no more than twenty perd@086) of the shares of stock may be issued pur
to the grant of "Restricted Stock" is hereby delete

2. Section 5.2 of the Plan is hereby amended|ks\v&

The existing reference to a Plan termination d&té\pril 23, 2011" is amended to read "April 23,
2020".



3. Section 19 of the Plan is hereby amended bingddnew sentence at the end to read as follows:

"In addition, no amendment or modification maynbade to an outstanding option or a stock
appreciation right ("SAR") which reduces the opt@rcise price or SAR exercise price, either by
lowering the option exercise price or SAR exergigee or by canceling the outstanding option or !
and granting a replacement option or SAR with agloexercise price without the approval of the
stockholders of the Company, provided, that, thalsot preclude the appropriate adjustments to
outstanding options and SARs in connection witlbgarate transaction such as a stock split.

4. The Plan shall otherwise be unchanged by this#dment.

5. This Amendment is adopted subject to appraithin one year of the Adoption Date at a meetihg o
the Corporation's stockholders at which a quoruprésent by a vote of a majority of the shares
present at such meeting in person or by proxy atitlel to vote thereon. If the stockholders fail t
approve this Amendment within one year of the AdopDate, no awards may be granted under the
Plan covering shares of stock in excess of the eupérmitted under the Plan as in effect before the
Adoption Date and the term of the Plan will exgteahe termination date as in effect before the
Adoption Date.

* * *

The foregoing Amendment to the Plan was duly adbptel approved by the Board of Directors of the
Corporation by resolution at a meeting held on Baty 15, 2005, subject to approval of the Amendnbgnt
stockholders of the Corporation at the May 2005 uaiMeeting.

Secretary

The foregoing Amendment to the Plan was duly adbptethe stockholders of the Corporation at a me

held on May 3, 2005.

Secretary
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AMENDED
STRAYER EDUCATION, INC.
1996 STOCK OPTION PLAN

STRAYER EDUCATION, INC., a Maryland corporation ¢&HCorporation"), sets forth herein the terms of
the 1996 Stock Option Plan, as amended as of 2BriR001 (the "Plan") as follows:

1. PURPOSE

The Plan is intended to advance the interestseo€trporation by providing eligible individuals (as
designated pursuant to Section 4 hereof) an oppitytto acquire or increase a proprietary inteheshe
Corporation, which thereby will create a strongereintive to expend maximum effort for the growtkl ancces
of the Corporation and its subsidiaries and wit@irage such eligible individuals to remain in ¢éimeploy of the
Corporation or that of one or more of its subsid®mrEach stock option granted under the Plan Qgtitn") is
intended to be an "incentive stock option” ("IndemtStock Option™) within the meaning of Sectior4x the
Internal Revenue Code of 1986, or the corresponglingision of any subsequently enacted tax staage,
amended from time to time (the "Code"), exceptdahe extent that any such Option would exceed the
limitations set forth in Section 7 hereof, (b) @ptions specifically designated at the time of gasnot being
"incentive stock options" and (c) for Options gexhto directors who are not officers or other emeés of the
Corporation or any subsidiary.

2. ADMINISTRATION
2.1. Board

The Plan shall be administered by the board ottlirs of the Corporation (the "Board"), which shellve
the full power and authority to take all actionslan make all determinations required or providedunder the
Plan or any Award granted or Award Agreement edt@reo hereunder and all such other actions and
determinations not inconsistent with the specé#itrts and provisions of the Plan deemed by the Biealneé
necessary or appropriate to the administratiomeftlan or any Award granted or Award Agreemengreat
into hereunder. The interpretation and construdiipthe Board of any provision of the Plan or of &ward
granted or Award Agreement entered into hereuniai be final and conclusive. For purposes of ttaRn
Award shall mean the grant of an Option or Residc$tock and an Award Agreement shall mean an ®ptio
Agreement (as defined in Section 8) or a Restri&ietk Agreement (as defined in Section 15).

2.2. Committee

The Board may from time to time appoint a Stocki@pCommittee (the "Committee") which may, in the
discretion of the Board, be the Compensation Cotemivf the Board. The Board, in its sole discretioay
provide that the role of the Committee shall betkehto making recommendations to the Board conograny
determinations to be made and actions to be takehebBoard pursuant to or with respect to the Réathe
Board may delegate to the Committee such powersatirities related to the administration of thenPas set
forth in Section 2.1 hereof, as the Board shakdsine, consistent with the Certificate of Incogtton and
Bylaws of the Corporation and applicable law. la #vent that the Plan or any Award granted or Award
Agreement entered into hereunder provides for atigrato be taken by or determination to be madthby
Board, such action may be taken by or such detetioim may be made by the Committee if the power and
authority to do so has been delegated to the Camarlily the Board as provided for in this Sectidh Pnless
otherwise expressly determined by the Board, anl sigtion or determination by the Committee shalfibal
and conclusive.

2.3. No Liability

No member of the Board or of the Committee shaliddae for any action or determination made, oy an
failure to take or make an action or determinatiorgood faith with respect to the Plan or any Advgranted or
Award Agreement entered into hereunder.
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3. STOCK

The stock that may be issued pursuant to Awardstegaunder the Plan shall be shares of Common Stock

of the Corporation (the "Stock"), which shares rbaytreasury shares or authorized but unissuedsshine
number of shares of Stock that may be issued parsaadwards granted under the Plan shall not exde¢he
aggregate two million five hundred thousand (2,600) shares of Stock, which number of shares igestito
adjustment as provided in Section 20 hereof; pexifiirther that no more than twenty percent (200the
shares of Stock may be issued pursuant to the gf&stricted Stock. If any Award is forfeited pires,
terminates or is terminated for any reason pria@xercise in full, the shares of Stock that wetgest to the
unexercised or forfeited portion of such Award thalavailable for future Awards granted undermiemn.

4. ELIGIBILITY

Awards may be granted under the Plan to any: {i¢e&for employee of the Corporation or any "sulzsig
corporation" thereof within the meaning of Sect#4(f) of the Code (a "Subsidiary"), (ii) direct@ncluding a
non-employee director), (iii) consultant, or (iwther person determined to be in the best inteoddtse
Corporation as the Board shall determine and dagggfnom time to time prior to expiration or termiion of the
Plan. An individual may hold more than one Awamhjsct to such restrictions as are provided herein.

5. EFFECTIVE DATE AND TERM
5.1. Effective Date

The Plan shall become effective as of the dateloption by the Board, subject to stockholders' aypgirof
the Plan within one year of such effective datevided, however, that upon approval of the Plan by the
stockholders of the Corporation, all Awards graniader the Plan on or after the effective datel &eafully
effective as if the stockholders of the Corporatiai approved the Plan on the effective date elfstockholders
fail to approve the Plan within one year of sudeafve date, any Awards granted hereunder shatiutievoid
and of no effect.

5.2. Term
The Plan shall terminate on April 23, 2011.

6. GRANT OF OPTIONS
6.1. General

The Plan shall become effective as of the dateloption by the Board. Subject to the terms and itiomd
of the Plan, the Board may, at any time and franetto time prior to the date of termination of Blan, grant to
such eligible individuals as the Board may detem{li©ptionees") Options to purchase such numbshafes ¢
the Stock on such terms and conditions as the Boagddetermine, including any terms or conditiorsolv
may be necessary to qualify such Options as "iaestock options" under Section 422 of the Codahwut
limiting the foregoing, the Board may at any timath the consent of the Optionee, amend the tefms o
outstanding Options or issue new Options in exchdagthe surrender and cancellation of outstan@ipgons.
The date on which the Board approves the granh @gtion (or such later date as is specified byBbard)
shall be considered the date on which such Opsigmanted. The maximum number of shares of Stolsjesutc
Options that can be awarded under the Plan to arsop in a single calendar year is 350,000 sheufgish
number shall be subject to adjustment in accordaritteSection 20.

6.2. Eligible Directors (Non-Employee Directors)

For purposes of this Section 6.2 an "Eligible Dioetmeans a person elected to serve on the Baand a
after the 2001 meeting of the Corporation's stotrdrs who is not an officer or other salaried

D-4

employee of the Corporation or any Subsidignpvided, that, partners and employees of preferred stockholders

of the Corporation shall not be Eligible DirectoEach Eligible Director shall be granted an Optiopurchase
10,000 shares on the 10th trading day after the afathe first annual meeting of the Corporati@tsckholders



following the Eligible Director's initial electioto the Board. This Award of 10,000 shares shathiele
automatically and shall not require any further Bloaction. The Option Price of this Award shallthe average
of the closing prices of the Corporation's Stoaktfe first 10 trading days after the annual megtirultiplied by
the sum of one (1) plus the interest rate on fiearytreasury notes applicable on that day. Theyfong number
of shares shall be subject to adjustment purswaBéction 20 below.

7. LIMITATION ON INCENTIVE STOCK OPTIONS

An Option (other than an Option described in Secli(h) hereof) shall constitute an Incentive St@gkion
only to the extent that the aggregate fair markdue (determined at the time the Option is grantédhe Stock
with respect to which Incentive Stock Options arereisable for the first time by any Optionee dgrany
calendar year (under the Plan and all other platisecOptionee's employer corporation and its piaaed
subsidiary corporations within the meaning of Set#22(d) of the Code) does not exceed $100,008. Th
limitation shall be applied by taking Options irgocount in the order in which such Options werage

8. OPTION AGREEMENTS

All Options granted pursuant to the Plan shall\idenced by written agreements ("Option Agreemé@rit
be executed by the Corporation and the Optionegyéh form or forms as the Board shall from timére
determine. Option Agreements covering Options g@iftom time to time or at the same time need potain
similar provisionsprovided, however, that all such Option Agreements shall comply witheams of the Plan
and any applicable employment agreement.

9. OPTION PRICE

The purchase price of each share of the Stock suigi@n Option (the "Option Price") shall be fixegthe
Board, shall be not less than the fair market value share of the Stock covered by the Optionsiradl be
stated in each Option Agreement. In the case @ation that is intended to constitute an IncenSveck
Option, the Option Price shall be not less tharfdiremarket value of a share of the Stock covérgthe
Option; provided, however, that in the event the Optionee would otherwisenadigible to receive an Incentive
Stock Option by reason of the provisions of Sectid®2(b)(6) and 424(d) of the Code (relating telsto
ownership of more than 10 percent), the OptiondPoican Option which is intended to be an Incen8wack
Option shall be not less than the greater of phrevar 110 percent of the fair market value of arshof the
Stock covered by the Option at the time such Op8agranted.

In the event that the Stock is listed on an esthbti national or regional stock exchange, is addhith
guotation on the National Association of Securilesalers Automated Quotation System, or is publicgded ir
an established securities market, in determinieddir market value of the Stock, the Board shed the closin
price of the Stock on such exchange or system sudh market (the highest such closing price ife¢he more
than one such exchange or market) on the dateptierGs granted (or, if there is no such closimiggy then the
Board shall use the mean between the highest bidoavest asked prices or between the high and liveg on
such date), or, if no sale of the Stock has beateroa such day, on the next preceding day on wdmghsuch
sale shall have been made.

10. TERM AND EXERCISE OF OPTIONS
10.1. Term

Each Option granted under the Plan shall termiaateall rights to purchase shares thereunder cbadle
upon the expiration of 10 years from the date $Dption is granted, or on such date prior thereto
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as may be fixed by the Board and stated in thecDpigreement relating to such Optiqgmpvided, however,
that in the event the Optionee would otherwisenigéigible to receive an Incentive Stock Option bgson of th
provisions of Sections 422(b)(6) and 424(d) of @oele (relating to stock ownership of more than é@ent), a
Option granted to such Optionee which is intenadelet an Incentive Stock Option shall in no event be
exercisable after the expiration of five years fritra date it is granted.

10.2. Exercise by Optionee

Only the Optionee receiving an Option (or, in therd of the Optionee's legal incapacity or incorapey,



the Optionee's guardian or legal representativet jrathe case of the Optionee's death, the Optisrstate
may exercise the Option.

10.3. Option Period and Limitations on Exercise

Each Option granted under the Plan shall be exaigsn whole or in part at any time and from titoe
time over a period commencing on or after the datgant of the Option and ending upon the expmpratr
termination of the Option, as the Board shall daetee and set forth in the Option Agreement relatmguch
Option. Without limitation of the foregoing, the &al, subject to the terms and conditions of tha Rifaay in its
sole discretion provide that an Option may notxeresed in whole or in part for any period or pds of time
during which such Option is outstanding as the Badall determine and set forth in the Option Agrest
relating to such Option. Any such limitation on #wercise of an Option contained in any Option A&grent
may be rescinded, modified or waived by the Bomrdts sole discretion, at any time and from tirnditme after
the date of grant of such Option, so as to acdelena time at which the Option may be exercised.
Notwithstanding any other provisions of the PlamOption shall be exercisable in whole or in paibmpto the
date the Plan is approved by the stockholderseo€itrporation as provided in Section 5.1 hereof.

10.4. Method of Exercise

An Option that is exercisable hereunder may bedés@al by delivery to the Corporation on any busines
day, at its principal office addressed to the ditbenof the Board, of written notice of exerciséyieh notice sha
specify the number of shares for which the Opt®heing exercised, and shall be accompanied by ¢atyim
full of the Option Price of the shares for whicle @ption is being exercised. Payment of the Opffince for the
shares of Stock purchased pursuant to the exertae Option shall be made, as determined by thsiéent
and set forth in the Option Agreement pertainingridOption, (a) in cash or by certified check pagab the
order of the Corporation; (b) through the tendetheCorporation of shares of Stock, which shahedl be
valued, for purposes of determining the extent lhictvthe Option Price has been paid thereby, at fiie
market value (determined in the manner describ&kition 9 hereof ) ("Fair Market Value") on theéedaf
exercise; or (c) by a combination of the methodscdbed in Sections 10.4(a) and 10.4 (b) henemaiyided,
however, that the Board may in its discretion impose andah in the Option Agreement pertaining to an
Option such limitations or prohibitions on the udeshares of Stock to exercise Options as it desgppsopriate.
Payment in full of the Option Price need not accanypthe written notice of exercise provided thda®tlirects
that the Stock certificate or certificates for #ires for which the Option is exercised be dediddo a licensed
broker acceptable to the Corporation as the agernhé individual exercising the Option and, at tinge such
Stock certificate or certificates are delivered kinoker tenders to the Corporation cash (or cgalvalents
acceptable to the Corporation) equal to the Og#ince;provided, further, that additional shares of Stock may
withheld upon a broker-assisted cashless exeroighé purpose of paying withholding taxes in adeoce with
Section 21. An attempt to exercise any Option gréereunder other than as set forth above shaiviaéid
and of no force and effect.

Promptly after the exercise of an Option and thavnt in full of the Option Price of the sharesStdck
covered thereby, the individual exercising the @pshall be entitled to the issuance of a Stoclfivate or
certificates evidencing such individual's owneratfiguch shares. A separate Stock certificate ificates
shall be issued for any shares purchased pursu#m exercise of an Option
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which is an Incentive Stock Option, which certifie®r certificates shall not include any sharesciviwere
purchased pursuant to the exercise of an Optiontwikinot an Incentive Stock Option. An individbalding or
exercising an Option shall have none of the rigiits stockholder until the shares of Stock covehedeby are
fully paid and issued to such individual and, ex@epprovided in Section 20 hereof, no adjustmkal e
made for dividends or other rights for which theamr date is prior to the date of such issuance.

11. TRANSFERABILITY OF OPTIONS

No Option shall be assignable or transferable byQptionee to whom it is granted, other than by avil
the laws of descent and distribution.

12. TRANSFERABILITY OF STOCK PURCHASED PURSUANT TO INCE NTIVE STOCK OPTION



An Optionee shall be required to give notice to@uweporation if Stock acquired pursuant to an Itien
Stock Option is sold, pledged, assigned, tranddesreotherwise disposed of by the Optionee withia years
from the date of grant of such Incentive Stock @ptor within one year after the transfer of suabcito the
Optioneeprovided, however, that a transfer to a trustee, receiver, or otltkrdiary in any insolvency
proceeding, as described in Section 422(c)(3) @Qhde shall not be deemed to be such a dispasition

13. TERMINATION OF EMPLOYMENT

The Board may provide, by inclusion of appropriatrgguage in any Option Agreement or applicable
employment agreement, that an Optionee may (sutgjgéht general limitations on exercise set fontSéction
10.3 hereof), in the event of termination of emphent of the Optionee with the Corporation or a 8libsy,
exercise an Option, in whole or in part, at anyetsnbsequent to such termination of employmentpaiod to
termination of the Option pursuant to Section 1tegeof, either subject to or without regard to arggaliment
limitation on exercise imposed pursuant to Sectior3 hereof, as the Board, in its sole and absadlisgetion,
shall determine and set forth in the Option Agreetmé@/hether a leave of absence or leave on milibary
government service shall constitute a terminatio@noployment for purposes of the Plan shall berdateed by
the Board, which determination shall be final andalusive. For purposes of the Plan only and urdéssrwise
stated in the applicable Award Agreement, an Optgchange in position or duties shall not result
interrupted or terminated employment, so long @k serantee continues to be an employee, officeectbr of,
or consultant to the Corporation or a Subsidiary.

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

If an Optionee dies while employed by the Corporatir a Subsidiary or within the period followirtget
termination of employment during which the Optiarexercisable under Section 13 or 14.2 hereof, the
executors, administrators, legatees or distributéssich Optionee's estate shall have the rightjéstito the
general limitations on exercise set forth in Sect6.3 hereof), at any time within one year afier date of such
Optionee's death and prior to termination of théi@ppursuant to Section 10.1 hereof, to exercise@ption
held by such Optionee at the date of such Optiertssith, to the extent such Option was exercisable
immediately prior to such Optionee's deattgvided, however, that the Board may provide by inclusion of
appropriate language in any Option Agreement oliegde employment agreement that, in the evethef
death of an Optionee, the executors, administralegatees or distributees of such Optionee'seestay
exercise an Option (subject to the general limotaion exercise set forth in Section 10.3 her@of)hole or in
part, at any time subsequent to such Optioneeth d@al prior to termination of the Option pursu@nBection
10.1 hereof, either subject to or without regardny installment limitation on exercise imposedspant to
Section 10.3 hereof, as the Board, in its soleadrsblute discretion, shall determine and set forthe Option
Agreement.
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14.2. Disability

If an Optionee terminates employment with the Coapon or a Subsidiary by reason of the "permaaen
total disability" (within the meaning of Section(22 (3) of the Code) of such Optionee, then suctioc@pe shall
have the right (subject to the general limitationsexercise set forth in Section 10.3 hereof) pgttame within
one year after such termination of employment aiat o termination of the Option pursuant to Sextl0.1
hereof, to exercise, in whole or in part, any Optield by such Optionee at the date of such tettinimaf
employment, to the extent such Option was exertdsatmediately prior to such termination of emplacgmi
provided, however, that the Board may provide, by inclusion of appiatgrlanguage in any Option Agreemer
applicable employment agreement, that an Optioree (Subject to the general limitations on exersiseforth
in Section 10.3 hereof), in the event of the teation of employment of the Optionee with the Cogtian or a
Subsidiary by reason of the "permanent and tosadlity” (within the meaning of Section 22(e)(3)tbe Code)
of such Optionee, exercise an Option, in wholengrart, at any time subsequent to such termination
employment and prior to termination of the Optiamguant to Section 10.1 hereof, either subject without
regard to any installment limitation on exercisgased pursuant to Section 10.3 hereof, as the Biaitd sole
and absolute discretion, shall determine and s#t fo the Option Agreement. Whether a terminatibn
employment is to be considered by reason of "peemiaand total disability" for purposes of the Piall be
determined by the Board, which determination shalfinal and conclusive.



15. RESTRICTED STOCK
15.1. Grant of Restricted Stock

The Board may from time to time grant shares otlsgubject to restrictions ("Restricted Stock") to
persons eligible to receive Awards under Sectibiergof ("Grantees"), subject to such restricticosditions
and other terms, if any, as the Board may determiinards of Restricted Stock may be made for no
consideration (other than par value of the shatgsiwis deemed paid by services already rendered).

15.2. Restrictions.

At the time a grant of Restricted Stock is made,Bloard may, in its sole discretion, establish réopleof
time (a "restricted period") applicable to suchtReted Stock. Each Award of Restricted Stock maysbbject
to a different restricted period. The Board mayifsrsole discretion, at the time a grant of Ret#d Stock is
made, prescribe restrictions in addition to or othan the expiration of the restricted period)uding the
satisfaction of corporate or individual performamtgectives. Restricted Stock may not be sold sfiemed,
assigned, pledged or otherwise encumbered or didpafsduring the restricted period or prior to ffaisfaction
of any other restrictions prescribed by the Boaitth wespect to such Restricted Stock.

15.3. Restricted Stock Certificates.

The Corporation shall issue, in the name of ea@ntee to whom Restricted Stock has been grantazk st
certificates representing the total number of shafdRestricted Stock granted to the Grantee, as as
reasonably practicable after the Grant Date. Ther@may provide in an Award Agreement that eitljethe
Secretary of the Corporation shall hold such dediés for the Grantee's benefit until such timéhasRestricted
Stock is forfeited to the Corporation or the restons lapse, or (ii) such certificates shall bévaeed to the
Granteeprovided, however, that such certificates shall bear a legend or ldgéimat comply with the applicable
securities laws and regulations and makes appteméserence to the restrictions imposed undePtha and th
Award Agreement.

15.4. Rights of Holders of Restricted Stock.

Unless the Board otherwise provides in an Awardeggrent, holders of Restricted Stock shall have the
right to vote such Stock and the right to receing dividends declared or paid with respect to such
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Stock. The Board may provide that any dividendsl pai Restricted Stock must be reinvested in shar8sock,
which may or may not be subject to the same vestimglitions and restrictions applicable to suchtiReed
Stock. All distributions, if any, received by a @Gtae with respect to Restricted Stock as a re$ualhy stock
split, stock dividend, combination of shares, drestsimilar transaction shall be subject to thérigsns
applicable to the original Grant.

15.5. Termination of Employment.

Unless the Board otherwise provides in an Awarde&grent, in applicable employment agreement, or in
writing after the Award Agreement is issued, uploa termination of a Grantee's employment with the
Corporation or a Subsidiary, any shares Restrigtedk held by such Grantee that have not vesteditbr
respect to which all applicable restrictions anddittons have not lapsed, shall immediately be dmkforfeited
Upon forfeiture of Restricted Stock, the Grantealldhave no further rights with respect to such Agdya
including but not limited to any right to vote Restied Stock or any right to receive dividends witispect to
shares of Restricted Stock.

15.6. Purchase of Restricted Stock.

The Grantee shall be required, to the extent reduily applicable law, to purchase the RestrictediSt
from the Corporation at a purchase price equaieéagreater of (i) the aggregate par value of tlaeeshof Stock
represented by such Restricted Stock or (ii) thelmse price, if any, specified in the Award Agreetrrelating
to such Restricted Stock.

15.7. Delivery of Stock.

Upon the expiration or termination of any restricperiod and the satisfaction of any other condgio
prescribed by the Board, the restrictions applieablshares of Restricted Stock, and, unless otbepvovided
in the Award Agreement, a stock certificate fortssbares shall be delivered, free of all suchid&tns, to the



Grantee or the Grantee's beneficiary or estatiheasase may be.

16. USE OF PROCEEDS

The proceeds received by the Corporation from #fe af Stock pursuant to Options or Restricted IStoc
granted under the Plan shall constitute generaldurf the Corporation.

17. SECURITIES LAWS

The Corporation shall not be required to sell suésany shares of Stock under any Award if theale
issuance of such shares would constitute a vialdijothe individual exercising the Award or by therporatior
of any provisions of any law or regulation of argvgrnmental authority, including, without limitatipany
federal or state securities laws or regulationat Hny time the Corporation shall determine, srdiscretion, that
the listing, registration or qualification of anlyases subject to the Award upon any securitiesaxgé or under
any state or federal law, or the consent of anyeguwent regulatory body, is necessary or desirable
condition of, or in connection with, the issuancgorchase of shares, the Award may not be exeraisehole
or in part unless such listing, registration, dfizdition, consent or approval shall have been &ftor obtained
free of any conditions not acceptable to the Cafion, and any delay caused thereby shall in noaffegt the
date of termination of the Award. Specifically ionmection with the Securities Act of 1933, as aneenhe
"Securities Act"), upon exercise of any Award ag thpse of restrictions of any Award, unless astegfion
statement under the Securities Act is in effechwdtspect to the shares of Stock covered by sudrdywhe
Corporation shall not be required to sell or issueh shares unless the Corporation has receivddreg
satisfactory to the Corporation that the Optiones mcquire such shares pursuant to an exemption fro
registration under the Securities Act. Any deteation in this connection by the Corporation shalffinal and
conclusive. The Corporation may, but shall in nere\be obligated to, register any securities calaereby
pursuant to the Securities Act. The Corporationl sttd be obligated to take any affirmative actiarorder to
cause the exercise of an Award or the issuance of

D-9

shares pursuant to an Award to comply with anydawegulation of any governmental authority. Astty
jurisdiction that expressly imposes the requirentieat an Option shall not be exercisable unlessuatitithe
shares of Stock covered by such Option are regidter are subject to an available exemption frogisteation,
the exercise of such Option (under circumstanceghich the laws of such jurisdiction apply) shadl teeemed
conditioned upon the effectiveness of such redistrar the availability of such an exemption.

18. EXCHANGE ACT: RULE 16b-3

During any time when the Corporation has a clasqofty security registered under Section 12 of the
Securities Exchange Act of 1934 it is the intenthef Company that Awards pursuant to the Plan la@d t
exercise of Options granted hereunder will qudtifiythe exemption provided by Rule 18hinder the Exchany
Act. To the extent that any provision of the Plaraction by the Board does not comply with the regaents o
Rule 16b-3, it shall be deemed inoperative to ttierg permitted by law and deemed advisable byBtherd,
and shall not affect the validity of the Plan. e ievent that Rule 16b-3 is revised or replacedBibard may
exercise its discretion to modify this Plan in aagpect necessary to satisfy the requirements ¢4, take
advantage of any features of, the revised exemptidts replacement.

19. AMENDMENT AND TERMINATION

The Board may, at any time and from time to timmeernd, suspend or terminate the Plan as to anyssbére
Stock as to which Awards have not been granted.Cdrporation also may retain the right in an Award
Agreement to cause a forfeiture of the shares ior galized by an Optionee or Grantee on accouttief
Optionee taking actions in "competition with ther@aration," as defined in the applicable Award Agrent.
Furthermore, the Corporation may, in the Award Agnent, retain the right to annul the grant of atidppf the
holder of such grant was an employee of the Cotjmorar a Subsidiary and is terminated "for causs,tefine:
in the applicable Award Agreement. Except as peeahitinder Section 20 hereof, no amendment, suspeaosi
termination of the Plan shall, without the consgfithe Optionee or Grantee, alter or impair rightsbligations
under any Award theretofore granted under the Plan.

20. EFFECT OF CHANGES IN CAPITALIZATION



20.1. Changes in Stock

If the number of outstanding shares of Stock isdased or decreased or changed into or exchangad fo
different number or kind of shares or other semgibf the Corporation by reason of any recapiditim,
reclassification, stock split-up, combination o&es, exchange of shares, stock dividend or oik#ritdition
payable in capital stock, or other increase orefesz in such shares effected without receipt ofideration by
the Corporation, occurring after the effective daftéhe Plan, a proportionate and appropriate aadiest shall b
made by the Corporation in the number and kinchafeas for which Awards are outstanding, so that the
proportionate interest of the Optionee or Gramemédiately following such event shall, to the exten
practicable, be the same as immediately prior ¢t ®wvent. Any such adjustment in outstanding Otigmall
not change the aggregate Option Price payableredibect to shares subject to the unexercised pafithe
Option outstanding but shall include a correspoggiroportionate adjustment in the Option Pricegharre.

20.2. Reorganization With Corporation Surviving

Subject to Section 20.3 hereof, if the Corporatball be the surviving corporation in any reorgatian,
merger or consolidation of the Corporation with anenore other corporations, any Award theretofpanted
pursuant to the Plan shall pertain to and appthdcsecurities to which a holder of the numberhaires of Stoc
subject to such Award would have been entitled idiately following such reorganization, merger or
consolidation, with a corresponding proportionatpistment of the Option Price per share so thaatisregate
Option Price thereafter shall be the same as theeggte Option Price of the shares remaining stibjabe
Option immediately prior to such reorganization rges or consolidation.
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20.3. Other Reorganizations; Sale of Assets otdsk

Upon the dissolution or liquidation of the Corp@wat or upon a merger, consolidation or reorgannaof
the Corporation with one or more other corporationshich the Corporation is not the surviving corgtion, ot
upon a sale of substantially all of the assetfi@fGorporation to another corporation, or upontasysaction
(including, without limitation, a merger or reorgaation in which the Corporation is the survivingrporation)
approved by the Board that results in any persantty (other than persons who are holders ofkstdthe
Corporation at the time the Plan is approved bySteekholders and other than an Affiliate) owniffigpercent
or more of the combined voting power of all classestock of the Corporation, the Plan and all Oxpsi
outstanding hereunder shall terminate, exceptd@gtent provision is made in connection with stiahsaction
for the assumption of the Options theretofore grdnor for the substitution for such Options of reptions
covering the stock of a successor corporation,garant or subsidiary thereof, with appropriateiatipents as
the number and kinds of shares and exercise piicegjich event the Plan and Options theretofoestgd shall
continue in the manner and under the terms so ghedyvi

In the event of any such termination of the PlacheOptionee shall have the right (subject to teegal
limitations on exercise set forth in Section 10eBdof and except as otherwise specifically proviidettie
Option Agreement relating to such Option), immesgliaprior to the occurrence of such termination dadng
such period occurring prior to such terminationhesBoard in its sole discretion shall designaiesxercise suc
Option in whole or in part, whether or not such iOptvas otherwise exercisable at the time suchitexrtion
occurs, but subject to any additional limitatiohattthe Board may, in its sole discretion, inclidany Option
Agreement. The Board shall send written noticeroézent that will result in such a termination loGptionees
not later than the time at which the Corporatioreginotice thereof to its stockholders. Unlessrotise
provided in the applicable Restricted Stock Agreetnall restrictions applicable to Awards of Reded Stock
shall lapse immediately prior to the occurrencarokvent described in the first paragraph of teistisn 20.3.

20.4. Adjustments

Adjustments under this Section 20 relating to stockecurities of the Corporation shall be madéhiey
Board, whose determination in that respect shafifa and conclusive. No fractional shares of &tocunits of
other securities shall be issued pursuant to adly adjustment, and any fractions resulting from sungh
adjustment shall be eliminated in each case bydiogndownward to the nearest whole share or unit.

20.5. No Limitations on Corporation

The grant of an Award pursuant to the Plan shalkffect or limit in any way the right or power tbfe
Corporation to make adjustments, reclassificatiogsrganizations or changes of its capital or bessrstructure
or to merge, consolidate, dissolve or liquidateioasell or transfer all or any part of its busmes assets.



21. WITHHOLDING

The Corporation shall have the right to withholdrequire an Optionee or Grantee to remit to the
Corporation, an amount sufficient to satisfy anplagable federal, state or local withholding taguaements
imposed with respect to exercise of Options ordagfgestrictions or other taxable event with respe
Restricted Stock. To the extent permissible ungetieable tax, securities and other laws and aighdrby the
Corporation in the Award Agreement or at the timswch payment, the Optionee or Grantee may Sadisfix
withholding requirement by directing the Corporatio apply shares of Stock to which the Optione&@ntee
is entitled as a result of the exercise of an @ptingrant of Restricted Stock to satisfy withholfirequirements
under this Section 21.

22. DISCLAIMER OF RIGHTS

No provision in the Plan or in any Award granteddarard Agreement entered into pursuant to the Plan
shall be construed to confer upon any individuelright to remain in the employ of the Corporation
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or any Subsidiary, or to interfere in any way wviftle right and authority of the Corporation or amypSidiary
either to increase or decrease the compensatianyoindividual at any time, or to terminate any égment or
other relationship between any individual and tloep@ration or any Subsidiary. The obligation of the
Corporation to pay any benefits pursuant to the Bleall be interpreted as a contractual obligatopay only
those amounts described herein, in the manner el the conditions prescribed herein. The Plah shao
way be interpreted to require the Corporationamdfer any amounts to a third party trustee orretise hold
any amounts in trust or escrow for payment to aaryigipant or beneficiary under the terms of thanPl

23. NONEXCLUSIVITY

Neither the adoption of the Plan nor the submissiathe Plan to the stockholders of the Corporatarn
approval shall be construed as creating any limitatupon the right and authority of the Boarddog such
other incentive compensation arrangements (whi@mgements may be applicable either generallyclass or
classes of individuals or specifically to a pafédtndividual or individuals) as the Board in discretion
determines desirable, including, without limitatitine granting of stock options or restricted stottlerwise
than under the Plan.

* % %

The Plan was duly adopted and approved by the Baathily 24, 1996 and was duly approved by the
stockholders of the Corporation on July 24, 1996 March 16, 2001, the Board and stockholders of the
Corporation approved an amendment to the Planasarg the maximum number of shares of Common Stock
that may be issued pursuant to awards granted dinelé&tlan to 2,500,000. The Plan was further anttbgie¢he
Board on April 23, 2001, and approved by the stotdidrs of the Corporation on May 16, 2001.
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