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

Toour Stockholders:

We are writing to inform you of an important event in the development of our company. On November 28, 2000, New Mountain Partners, L.P.
and DB Capital Investors, L.P. agreed to make a$150 million investment in Strayer Education, Inc. The investment, whichwill be inthe form
of anew classof convertible preferred stock, is subject to various conditions described in the proxy statement. We will use the $150 million
and cash on handto complete a tender offer for up to 8.5 million shares of our common stock at a price of $25.00 per share. | fully support this
transaction, and my family and | have agreed to vote our shares in favor of it.

Y our board of directors has determined that the issuance of the series A preferred stock and the completion of the tender offer and the other
transactions contemplated more fully in the purchase agreement are advisable and in the best interestsof Strayer, and recommends that all
stockholders vote "FOR" the approval of these transactions at the special meeting.

We are extremely pleased with thisnew partnership. New Mountain Partners, L.P. isa private equity fund managed by New Mountain Capital,
LLC. DB Capital Investors, L.P. isan investment fundled by DB Capital Partners Inc., the merchant banking arm of Deutsche Bank, one of the
world'slargest financial institutions. These transactions address the three important issues facing Strayer today: along-term planto accelerate
Strayer's growth, the need for management succession, and the need to resolve uncertainty regarding the long term ownership of Strayer.

Please review the enclosed proxy statement. We believe thisis a major step forward for Strayer and the best way to increase the value of our
company for our stockholders. As always, we thank you for your continuing support. We look forward to seeing you at the special meeting of
stockholders, which will be held on March 16, 2001 at 10:00 am., local time, at the Sheraton National Hotel, Columbia Pike and Washington
Boulevard, in Arlington, Virginia.

Sincerely,

/'S RON K. BAI LEY
RON K. BAI LEY

Presi dent and Chi ef Executive
O ficer

February 14, 2001

swneet ox SO asim 2002, EDGAR Onl i ne, I nc.




STRAYER EDUCATION, INC.
1025 FIFTEENTH STREET, N.W.
WASHINGTON, D.C. 20005

(202) 408-2424

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON MARCH 16, 2001

Tothe Stockholders of Strayer Education, Inc.:

NOTICE IS HEREBY GIVEN that a Special Meeting of Stockholders of Strayer Education, Inc. will be held at the Sheraton National Hotel,
Columbia Pike and Washington Boulevard, in Arlington, Virginia, on March 16, 2001, at 10:00 am., local time, to consider and act upon the
following matters:

1. To approve and ratify the issuance and sale of more than 20% of our common stock, par value $0.01 per share, and morethan 20% of our
voting power under Nasdag rules 4460(i)(1)(D)(ii) and 4460(i)(1)(B) in connection with the private placement of sharesof our series A
convertible preferred stock, par value $0.01 per share, including the issuance of any of our securities as dividends on or otherwise in respect of
the series A convertible preferred stock in accordance with the termsthereof.

2. To approve an amendment to our Amended and Restated Charter to (@) increase the authorized number of shares of our preferred stock, par
value $0.01 per share, from 5,000,000 sharesto 8,000,000 shares, (b) permit our board of directors to increase the authorized number of shares
of our common stock, par value $0.01 per share, to ensurethat there are a sufficient number of shares of common stock authorized to alow for
the conversion of our series A convertible preferred stock,

(c) implement certain preemptive rights granted to the purchasers of our series A convertible preferred stock, (d) exclude the liquidation
preferences of the series A preferred stock or any other series of preferred stock that we may authorize in the future from being added to our
liabilities in determining whether a distribution (other than upon voluntary or involuntary liquidation), by dividend, redemption or other
acquisition of sharesor otherwise, is permitted under the Maryland General Corporation Law, and (€) take certain other actions asdescribed in
the proxy statement.

3. To approve an amendment to the 1996 Stock Option Plan increasing the number of shares of common stock that underlie option awards by
1,000,000 shares, to atotal of 2,500,000 shares of common stock.

4. To transact such other business as may properly come before the meeting or any adjournment or postponement thereof.

Wedirect your attention to the attached proxy statement accompanying thisnotice, which more fully describes the foregoing proposals.

The board of directors has fixed the close of business on February 9, 2001 asthe record date for the determination of stockholders entitled to
receive notice of and to vote at the meeting or any adjournment or postponement thereof. Shares can be voted at the meeting only if the
stockholder is present at the meeting in person or by valid proxy.

Our officers and directors cordially invite you to attend the meeting. However, to ensure your representation at the meeting, we urge you to
mark, date, sign, and return the enclosed proxy as promptly as possible in the postage-prepaid envel ope enclosed for that purpose. YOU MAY
REVOKE YOUR PROXY IN THE MANNER DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT AT ANY TIME BEFORE
IT HASBEEN VOTED AT THE MEETING. ANY STOCKHOLDER ATTENDING THE MEETING MAY VOTE IN PERSON EVEN IF
HE OR SHE HAS RETURNED A PROXY .

By Order of theBoard of Directors,

/'Sl JENNIE D.

SEATON
JENNI E D. SEATON
Secretary
Washington, D.C.
February 14, 2001
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IMPORTANT

WE REQUEST STOCKHOLDERS TO DATE, SIGN, AND MAIL THE ENCLOSED PROXY, WHETHER ORNOT THEY PLAN TO
ATTEND THE MEETING. WE HAVE PROVIDED A POSTAGE PAID ENVELOPE FOR MAILING.
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SUMMARY

This summary highlights selected information from thisproxy statement. It does not containall of the detailed information that may be
important to you. To understand the proposed transactions fully and for a more complete description of thelegal terms of the transactions, you
should read carefully this entire document and the other documents to which we refer.

INFORMATION ABOUT STRAYER EDUCATION, INC.

We are the holding company for Strayer University. The University, founded in 1892, offersgraduate and undergraduate degree programs
focusing on business and information technology to more than 12,000 students at fourteen campuses in Washington, D.C., Virginia, and
Maryland. The University also contracts with corporations and government agencies to provide training for their employees. Additionally, the
University offers on-line courses over the Internet through Strayer Online.

The University is accredited by the Middle States Commission on Higher Education. Our principal executive officesare located at 1025
Fifteenth Street, N.W., Washington, D.C. 20005, and our phone number is (202) 408-2424.

INFORMATION ABOUT THE SPECIAL MEETING OF THE STOCKHOLDERS

The special meeting of the stockholders will be held on March 16, 2001 at 10:00 am. at the Sheraton National Hotel, ColumbiaPike and
Washington Boulevard, in Arlington, Virginia. At the special meeting, we will ask you to voteto approve the amendment of our charter, the
amendment of our 1996 Stock Option Plan, and theissuance of shares in the proposed transactions, al as described in thisproxy statement.
Approval of the charter amendment requires the favorable vote of a majority of the outstanding shares of common stock. Approval of the
amendment of our 1996 Stock Option Plan and the share issuance requiresthe favorable vote of a mgjority of the shares of common stock that
vote on the proposal. There were 15,317,460 shares of common stock outstanding on February 9, 2001.

Y ou can vote at the special meeting of stockholders if you owned our common stock at the close of business on February 9, 2001.
INFORMATION ABOUT THISPROXY STATEMENT

YOU ARE RECEIVING THISPROXY STATEMENT AND THE ENCLOSED VOTING CARD BECAUSE OUR BOARD OF
DIRECTORS ISSOLICITING YOURPROXY TO VOTE YOUR SHARESAT THE SPECIAL MEETING. This proxy statement contains
the information we are required to provide to you under the rules of the Securities and Exchange Commission. It isdesigned to assist you in
voting your shares. On February 14, 2001, we began mailing these proxy materials to al stockholders of record at the close of business on
February 9, 2001.

INFORMATION ABOUT VOTING
Y ou can vote on the mattersto be presented at the special meeting in two ways:

- By Proxy - you can vote by marking, dating, signing, and returning the enclosed proxy card. If you do this, theindividuals named on the card
(your "proxies") will vote your sharesin the manner you indicate. YOU MAY SPECIFY ON YOUR PROXY CARD WHETHER YOUR
SHARES SHOULD BE VOTED IN FAVOR OF OR AGAINST THE CHARTER AMENDMENT, IN FAVOR OF OR AGAINST THE 1996
STOCK OPTION PLAN AMENDMENT, AND IN FAVOR OF OR AGAINST THE ISSUANCE OF SHARES. IF YOU DO NOT
INDICATE INSTRUCTIONS ON THE VOTING CARD, YOUR SHARES WILL BE VOTED FOR THE CHARTER AMENDMENT, FOR
THE 1996 STOCK OPTION PLAN AMENDMENT, AND FOR THE ISSUANCE OF SHARES.

- In Person - you may cast your vote in person when you attend the special meeting.

Y ou may revoke your proxy at any time before it is exercised at the special meeting by sending a written notice of revocation to our corporate
secretary, Jennie D. Seaton, by providing alater dated proxy
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or by voting in person at the meeting. For a notice of revocation to be effective, we must receive it before exercise of your proxy.
Each share of our common stock is entitled to one vote. Asof February 9, 2001, there were 15,317,460 shares of common stock outstanding.
BOARD RECOMMENDATION

Our board of directors hasdetermined that the issuance of theseries A preferred stock and the completion of the tender offer and the other
transactions as contemplated more fully in the purchase agreement are advisable and in Strayer's best interests, and recommends that all
stockholders vote "FOR" the approval of these transactions at the special meeting.

QUORUM REQUIREMENT

To hold avalid meeting, a quorum of stockholders is necessary. If stockholders entitled to cast at least a majority of all the votesentitled to be
cast at the meeting are present in person or by proxy, a quorum will exist. Abstentions and broker non-votes are counted as present for
establishing a quorum and as votes against the charter amendment. Abstentions and broker non-votes will not have an effect on the votesto
approve the share issuance or the amendment to our stock option plan, because those proposals require only the approval of a majority of the
votes that are actually cast. A broker non-vote occurs when a broker votes on some matter on the proxy card but not on others because the
broker does not have the authority to vote on the other matters.

VOTE REQUIRED

Approval of the shareissuance and the amendment to our stock option plan each require the favorable vote of a mgjority of our shares of
common stock that vote on each proposal. The affirmative vote of the stockholders having a majority of the voting power of al outstanding
shares of our capital stock entitled to vote at the meeting, voting together as asingle class, is required to approve the proposed charter
amendment.

Ron K. Bailey and Beverly W. Bailey, who together hold 8,175,000 shares of common stock or approximately 53.4% of our outstanding
common stock, have agreed, pursuant to the Support and Option Agreement described herein, to vote their sharesin favor of the issuance of the
series A preferred stock andthe charter amendment. As long as the purchase agreement remains in effect, Mr. and Mrs. Bailey are obligated to
vote in favor of these matters, unless our board of directors ceases to recommend approval of these proposals under circumstances permitted by
the purchase agreement. Accordingly, adoption of these proposals is assured, absent the occurrence of events described elsewherein this proxy
Statement.

INTERESTSOF MANAGEMENT AND DIRECTORSIN THE TRANSACTION

Mr. and Mrs. Bailey have also agreed, pursuant to the Support and Option Agreement, to tender 7,175,000 of the sharesthey hold, or alesser
amount to allow for other shareholders to tender their shares on a pro rata basis, in thetender offer andto grant to New Mountain and DB
Capita an option to purchaseup to an additional one million shares of their common stock at $30.00 per share.

COST AND METHOD OF SOLICITING PROXIES

Wewill pay the cost of soliciting proxies. We may usethe servicesof our officers, directors, and others to solicit proxies, personaly or by
telephone, without additional compensation.

OPINION OF STRAYER'SFINANCIAL ADVISOR
In deciding to approve the charter amendment and the issuance of the series A preferred stock, our board of directors considered anumber of
factors, including the opinion of its financial advisor, Legg Mason Wood Walker, Incorporated. On November 28, 2000, Legg Mason delivered

its opinion to our

-2
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board of directors to the effect that, asof that date, the issuance of the series A preferred stock and use of the proceeds from theissuance and
cash on handto effect thetender offer wasfair fromafinancia point of view to our non-affiliated common stockholders.

THE FULL TEXT OF LEGG MASON'SOPINION, DATED NOVEMBER 28, 2000, ISATTACHED TO THIS PROXY STATEMENT AS
ANNEX A. WE ENCOURAGE YOU TO READ THIS OPINION CAREFULLY FOR A DESCRIPTION OF THE ASSUMPTIONS MADE,
MATTERS CONSIDERED AND LIMITATIONS ON THE REVIEW UNDERTAKEN. LEGG MASON'S OPINION IS DIRECTED TO
OUR BOARD AND DOESNOT CONSTITUTE A RECOMMENDATION TO ANY STOCKHOLDER WITH RESPECT TO ANY
MATTER RELATING TO THE PROPOSED TRANSACTIONS. LEGG MASON'S OPINION SPEAKSONLY ASOF NOVEMBER 28,
2000.

REGULATORY APPROVALS

In order to complete the proposed transactions, the persons ultimately controlling New Mountain and uswererequired under the Hart-Scott
Rodino Antitrust ImprovementsAct, asamended, to makefilings with the U.S. Department of Justice and the Federal Trade Commission and
wait for theexpiration or early termination of the required waiting period. These filingswere made on January 4, 2001, and early termination of
the waiting period was received on January 17, 2001.

We are also required to make a number of submissions to educational regulatory bodies, including, among others:
- filing a "substantive change” report with the Middle States Commission on Higher Education ("Middle States");
- filing anapplication for approval to participate in federal student financia aid programs withthe U.S. Department of Education;

- filingswith the DC Education Licensure Commission, the Maryland Higher Education Commission, and the State Council of Higher
Education for Virginia; and

- filingswith the Immigration and Naturalization Service of the U.S.
Department of Justice and approving agenciesfor veterans benefits in the District of Columbia, Maryland, and Virginia.

To theextent that the above regulatory bodies are required to approve the transactions described in this proxy statement, completion of the
transactions is conditioned on receipt of their approvals.

On December 1, 2000, we filed a "substantive change" report with Middle States and expect Middle Statesto act on the report at its meeting on
March 2, 2001. Wefiled an application for approval to participate in federal student financial aid programs on January 4, 2001. By letter dated
February 12, 2001, the U.S. Department of Education indicated that there are no material barriers to the University obtaining atemporary
provisional program participation agreement after the escrow closing. The D.C. Education Licensure Commission approved the proposed
transactions at its December 28, 2000 meeting. By letter dated December 19, 2000, the Maryland Higher Education Commission indicated that
it had taken all required action with respect to the proposed transactions and that the University's licensure will remain in good standing after
the proposed transactions. We are continuingto seek necessary approvals from the other regulatory bodies identified above.

OTHER MATTERS

Our board of directors does not know of any other matter that will be presented at the special meeting other than the proposals discussed in this
proxy statement. Generally, no business other than theitems discussed in this proxy statement may be transacted at the meeting. However, if
any other matter properly comes before the special meeting, your proxies will act on the new proposal in their discretion.

-3
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BENEFICIAL OWNERSHIP OF COMMON STOCK

The following table setsforth certain information regarding the ownership of our common stock as of February 9, 2001, by each person known
by us to be the beneficial owner of more than five percent (5%) of the outstanding shares of our common stock, each of our directors, and all
executive officersand directors as a group. The information presented in the table is based upon the most recent filingswith the Securities and
Exchange Commission by those persons or upon information otherwise provided by those personsto us.

SHARES
BENEFI Cl ALLY
NAMES OF BENEFI Cl AL ONNERS OMNED (1) PERCENTAGE OWNED
Ron K. Bailey and Beverly W Bailey (2)................... 8,175, 000 53. 4%

Kayne Anderson I|nvestnent Managenent (3)

1800 Avenue of the Stars

Los Angeles, CA 90067. .. ..., 1, 602, 137 10.5
T. Rowe Price Associates, Inc. (4)

100 East Pratt Street

Baltinmore, Maryland 21202............ . . ... 1, 485, 700 9.7
Harry WIKIins. ... e 182, 000 *
Stanley G Elnmore. . ... .. 11, 850 *
Todd A. Ml ano. .. ... e 14, 822 *
Jennie D. Seaton. . .......... .. 7,950 *
Rol and Carey. . ... e 10, 500 *
Donald T. Benson. .......... ... 9, 075 *
G Thomas Waite, Il ... .. . e 3,128 *
Charlotte Beason. . ..........iiiiiii e e 2,550 *
Stephen C. Eastham ............ ... . . . . .. 7, 500 *
Al directors and executive officers as a group (10

PErSONS) (B5) . o vt 8,424, 375 55. 0%

* Less than one percent

(2) Beneficia ownershipis determined in accordance with the rules of the Securities and Exchange Commission and generally includesvoting
or investment power with respect to securities. Shares of common stock subject to options or warrants currently exercisable or exercisable
within 60 days are deemed outstanding for purposes of computing the percentage ownership of the person holding the optionsor warrants but
are not deemed outstanding for purposes of computing the percentage ownership of any other person. Except where indicated otherwise, and
subject to community property lawswhere applicable, the persons named in the table above have solevoting and investment power with respect
to al sharesof common stock shown asbeneficially owned by them.

(2) Includes 292,500 shares held by the Bailey Family Foundation.

(3) Based on a Schedule 13G filed with the Securitiesand Exchange Commission on February 1, 2000. These securities are owned by various
individual and institutional investors for whom Kayne Anderson Investment Management, LLC serves as investment adviser with power to
direct investments and/or sole power to vote the securities. For purposes of the reporting requirements of the Securities Exchange Act of 1934,
Kayne Anderson Investment management is deemed to be a beneficial owner of these securities; however, Kayne Anderson Investment
Management expressly disclaimsthat it is, in fact, the beneficial owner of these securities.

(4) Based on a Schedule 13G filed with the Securitiesand Exchange Commission on February 14, 2000. These securities are owned by various
individual and institutional clients for whom T. Rowe Price Associates, Inc. ("Price Associates') serves as investment advisor with power to
direct investments and/or sole power to vote the securities. For purposes of the reporting requirements of the Securities Exchange Act, Price
Associates is deemed to be the beneficial owner of these securities; however, Price Associates expressly disclaimsthat it is, in fact, the
beneficial owner of these securities.

(5) Includes currently exercisable options to purchase the following sharesfor each listed individual: Wilkins (150,000), Elmore (10,500),
Milano (0), Seaton (0), Carey (10,500), Benson (7,500), Waite (0), Beason (800), and Eastham (0).
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PROPOSAL 1
APPROVAL AND RATIFICATION OF THE PRIVATE PLACEMENT PROPOSAL

We are seeking stockholder approval andratification, for the purpose of rules 4460(i)(1)(D)(ii) and 4460(i)(1)(B) of the Nasdaq Stock Market,
Inc. ("Nasdag"), which are applicable in connection with our issuance and sale of morethan 20% of our common stock and more than 20% of
our voting power in connection with the private placement of sharesof series A preferred stock, including the issuance of our securities as
dividends on or otherwise in respect of the series A preferred stock in accordance with the termsthereof (the "Private Placement Proposal”).

The following summary of the provisions of: (1) the Preferred Stock Purchase Agreement, dated as of November 28, 2000, between us, New
Mountain Partners, L.P. and DB Capital Investors, L.P.; (2) the form of Articles Supplementary; (3) theform of Registration Rights Agreement
between us, New Mountain, and DB Capital; and (4) the Support and Option Agreement dated as of November 28, 2000, among us, New
Mountain, DB Capital, and Ron and Beverly Bailey, is qualifiedin itsentirety by referenceto, and should be read in conjunction with, those
documents. We have attached hereto copies of the purchase agreement, the form of Articles Supplementary, the form of Registration Rights
Agreement, and the Support and Option Agreement as Annexes B, C, D and E, respectively.

SUMMARY

Pursuant to the purchase agreement, subject to various conditions, we agreed to issueto New Mountain and DB Capital, whichwe refer to as
the "Investors', and the Investors agreed to purchase from usatotal of 5,769,231 shares of series A preferred stock at a purchase price of
$26.00 per share, for aggregate proceeds of $150 million. Once certain conditions described in more detail below have been met or waived,
including stockholder approval, we are obligated to usethe proceeds of this private placement and most of our cash on hand to effect a tender
offer for up to 8.5 million shares of our common stock at $25.00 per share. Werefer to the private placement and thetender offer together as
the "Transactions." If the tender offer isfully subscribed by our stockholders, after thetender offer is completed, the Investors will own
securitiesinitially convertible into approximately 46.0% of our issued and outstanding common stock. Mr. Bailey, our president and chief
executive officer, together with Mrs. Bailey, have agreed to tender 7,175,000 of the 8,175,000 shares held jointly by them in the tender offer. If
Mr. and Mrs. Bailey arethe only stockholders who tender their shares, the Investors will own securities initially convertible into approximately
41.5% of our issued and outstanding common stock. In any case, the Investors will be entitled initially to elect one-haf of the directors on our
board of directors. On November 28, 2000, our board of directors approved the termsof the Transactions. The issuance of theseries A
preferred stock is subject to the approval of our stockholders asrequired by the Nasdag Rules (as defined below), and certain other conditions
described below.

BACKGROUND OF THE TRANSACTIONS

In November 1999, Mr. Bailey approached Legg Mason regarding the sale of hisand Mrs. Bailey's shares in Strayer. Prior to that time Mr.
Bailey had been considering retirement and, in connection withretirement, the sale of at least a substantial portion of his shares of our common
stock. Legg Mason contacted several potential investors on behalf of the Baileys. InFebruary 2000, Mr. and Mrs. Bailey received an
unsolicited offer to buy their shares. Mr. Bailey referred the offer to LeggMason and notified the board of directors of the offer. The board of
directors formed a special committee to evaluate our strategic alternatives. Messrs. Stanley Elmore, Todd A. Milano, Donald Benson, and G.
Thomas Waite, I11 comprised the special committee, which retained Legg Mason, after Legg Mason had terminated its relationship with Mr.
and Mrs. Bailey, to advise the board of directors in theevaluation. On February 3, 2000, we announced the formation of the special committee
and the retention of Legg Mason to advise our board of directors on various strategic aternatives, including our potential sale and announced
that we had received anindication of interest from athird party to buy all of our shares.
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Through the next several months, the special committee held numerous meetings with Legg Mason to discuss thefinancial aspects of the
proposals Legg Mason had received. On July 18, 2000, the special committee recommended to our board of directors a transaction proposed by
an investor group led by New Mountain Capital, LLC. We then entered into exclusive negotiations withNew Mountain Capital. New Mountain
Capital and we were unable to come to agreement on theterms of the transaction at that time and agreed to discontinue negotiations.

In October 2000, we announced publicly that wewere no longer actively seeking to pursue a transaction. New Mountain reinitiated contact with
usat the end of October 2000 after morepublic information had become available. Throughout November 2000, we discussed with New
Mountain a new transaction, witha different structure from that contemplated in July 2000.

At ameeting held on November 28, 2000, our board of directors (1) concluded that the Transactions would benefit our stockholders, (2)
approved the purchase agreement and the related agreements, and the transactions contemplated thereby, and (3) resolved to recommend to our
stockholders that they approvethe Transactions and the charter amendment at the special meeting contemplated by the purchase agreement.

In considering the Transactions, our board of directors took into account anumber of considerations, including (1) thefinancia presentation
and opinion of LeggMason, (2) the strategic and operational advantages that could result from our association withthe Investors, and (3) the
termsof the purchase agreement and related agreements, including (a) the corporate governance rights of the Investors, (b) the parties
respective representations, warranties and

(c) covenants and the conditions to their respective obligations, including provisions enabling the board of directorsto comply with its fiduciary
duties under Maryland law. The board of directors concluded that the Investors financial and managerial advisory services would bring
substantial value to Strayer and improve our operations and financia performance.

IMPACT OF THE PRIVATE PLACEMENT ON EXISTING STOCKHOLDERS

The holders of theseries A preferred stock will have certain rights that are senior to those of the holders of our common stock. Y ou should
consider the following factorsin determining whether to vote for this proposal:

- Currently Mr. and Mrs. Bailey own more than a majority of the outstanding shares of common stock and are able to elect the entire board of
directors. After the Transactions are consummated, the holders of series A preferred stock will initially be entitled to elect one-half of our
directors, and the holdersof our common stock will be entitled to elect the other half. The percentage of the board that the holders of series A
preferred stock will be entitled to elect diminishes if the holders convert or redeem a portion of their shares. So long asthe series A preferred
stockholders are entitled to elect directors, a majority vote of those series A preferred elected directorswill be able to veto certain corporate
transactions, including mergers and stock issuances.

- The issuance of the series A preferred stock, the ability of the holders of the series A preferred stock to convert their shares into common
stock, and the conversion price adjustment provisions of the series A preferred stock may affect thetrading patterns and may adversely affect
the market price of our common stock.

- The holders of series A preferred stock will have a claim against our assets senior to the holders of common stock in the event of our
liquidation or bankruptcy. The aggregate amount of that claimis $150 million initially and increases thereafter.

- The holders of series A preferred stock will be entitled to receive certain preferred dividends out of fundslegally available therefor. The
payment of these preferred dividends will take priority over the payment of dividends, if any, on our common stock.

-6-
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- Some events triggering the anti-dilution provisions of the series A preferred stock will reduce the conversion price and will cause anincrease
in the number of shares of common stock issuable upon conversion of the series A preferred stock.

- The holders of series A preferred stock will have other rights and preferences described in thisproxy statement, including preemptive rights
and the right to veto certain corporate transactions, even those that are authorized by the board of directors.

- All shares of common stock issuable upon conversion of series A preferred stock will be entitled to certain demand and incidental registration
rights. Consequently, if those shares are registered, those shareswill be freely transferable without restriction under the Securities Act, but may
be subject to the short-swing profit rules and other restrictions under the Securities Exchange Act. Free transferability of those shares could
materialy and adversely affect the market price of our common stock.

RECOMMENDATION OF THE BOARD OF DIRECTORS

Our board of directors hasdetermined that the issuance of theseries A preferred stock and the completion of the tender offer and the other
transactions as contemplated more fully in the purchase agreement are advisable and in our best interests, and recommendsthat all stockholders
vote "FOR" theapproval of these transactions at the special meeting.

OPINION OF LEGG MASON WOOD WALKER
Introduction

Our board of directors requested Legg Mason to provide the board of directors with an opinion as to thefairness, from afinancial point of view,
to our non-affiliated common stockholders of the issuance of theseries A preferred stock and the use of proceeds from the issuance, as well as
available cash on hand, to effect the proposed tender offer. Legg Mason was acting as the financial advisor to our board of directors in
connection with the board of directors analyses and evaluation of our strategic aternatives, including the Transactions. In requesting Legg
Mason's opinion, our board of directorsdid not giveany special instructions to Legg Mason or impose any limitation upon the scope of
investigation that Legg Mason deemed necessary to enable it to deliver its opinion.

At the November 28, 2000 meeting of our board of directors, Legg Mason delivered itsopinion to theboard of directors that, based on and
subject to the assumptionsand conditions set forth therein, as of November 28, 2000, the proposed issuance of the series A preferred stock and
the use of proceeds from the issuance, as well as cash on hand, to effect thetender offer proposed in the Transactionsisfair to our
non-affiliated common stockholdersfrom afinancia point of view (the "Legg Mason Opinion™).

The full text of the Legg Mason Opinion, which sets forth the assumptions made, matters considered, and the scope and limitations of the
review undertaken by Legg Mason in rendering its opinion, is attached to this proxy statement as Annex A, and Legg Mason has consented to
its attachment hereto. We urge you to read the Legg Mason Opinion carefully and inits entirety. The Legg Mason Opinion isdirected only to
the fairness, from afinancial point of view, to our non-affiliated common stockholders of the issuance of the series A preferred stock and the
use of proceeds fromthe issuance, aswell as available cash on hand, to effect the proposed tender offer. The Legg Mason Opinion does not
cover thefairness to any tendering stockholders of the per share pricein the tender offer and does not constitute a recommendation to any
stockholder as to how you should votein respect of the Transactions or whether to tender all or any of your common stock pursuant to the
proposed tender offer.

In arriving at the Legg Mason Opinion, Legg Mason has, among other things:
- reviewed the material terms of the Transactions, including the material termsof the series A preferred stock;
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- reviewed certain of our publicly available audited and unaudited financia statementsand certain other publicly available information
concerning us, including our annual reports to stockholders and annual reports on Form 10-K for the fiscal yearsended December 31, 1997,
1998, and 1999, and our quarterly reports on Form 10-Q for the three months ended March 31, 2000, June 30, 2000, and September 30, 2000;

- reviewed certain interna information, primarily financial in nature, concerning us prepared by our management;
- discussed our past and current operations and financial condition and prospects with our senior management;

- reviewed our forecast financial statements prepared and furnishedto LeggMason by our senior management, including financial projections
for 2000 through 2004,

- calculated our 2005 financial projections by applying growth rates from our 2004 projections prepared and furnished by our senior
management and had these 2005 financial projections approved by our senior management;

- reviewed the historical market prices and trading volume for our common stock;

- reviewed certain publicly available financial and stock market datarelating to selected public companies that Legg Mason considered relevant
toitsinquiry;

- reviewed certain publicly available financial and stock market datarelating to selected comparable transactions that Legg Mason considered
relevant toitsinquiry;

- reviewed certain publicly available financial and stock market datarelating to selected comparable convertible preferred stock transactions
that Legg Mason considered relevant toits inquiry;

- considered the accretion/dilution effects of theissuance of the series A preferred stock and the consummation of the Transactions on us;
- considered the pro formafinancia effects of the Transactions on us; and

- conducted other financial studies, analyses, andinvestigations and considered other information as Legg Mason deemed necessary or
appropriate.

In connection with its evaluation and preparation of the Legg Mason Opinion, Legg Mason assumed and relied upon the accuracy and
completeness of al financia and other information supplied to Legg Mason by our management and all publicly available information, and did
not independently verify the information. Legg Mason aso relied upon our management asto the reasonableness and achievability of the
financial projections (and the assumptions and bases therein) that we provided to LeggMason, and Legg Mason assumed that the projections
were reasonably prepared on bases reflecting the best currently available estimates and judgments of our management as to our future operating
performance. In arriving at the Legg Mason Opinion, Legg Mason relied upon the financial datafor 2000 through 2005 presented to our board
of directors at its meeting on November 28, 2000. The projected financial datafor 2000 through 2004 wereour latest available projections
provided to Legg Mason by our management as of the date of the Legg Mason Opinion. Our 2005 projected income was calculated by Legg
Mason by applying growth rates from our 2004 projections and was approved by our senior management. We do not customarily disclose
internal management projections of thetype provided to Legg Mason in connection with the evaluation and preparation of the Legg Mason
Opinion. These projections were not prepared with the expectation of public disclosure. The projections were based on humerousvariables and
assumptionsthat are inherently uncertain, including factorsrelated to general economic and competitive conditions. Accordingly, actua results
could vary significantly from those set forth in the projections.

The Legg Mason Opinion does not constitute a recommendation of the Transactions over any aternative transactions (including the alternative
not to effect the Transactions) that may be availableto us and does not address the underlying business decision of our board of directorsto
proceed with, or to
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effect, the Transactions. Furthermore, Legg Mason was not requested to make, and did not make, an independent appraisal or evaluation of our
assets, properties, facilities, or liabilities, and Legg Mason hasnot been furnished with any appraisals or evaluations.

The Legg Mason Opinion is necessarily based on economic and other conditions and circumstances asthey existed or were in effect on, and the
information made available to it as of November 28, 2000. Legg Mason expressed no opinion as to what thevalue of our common stock
actually would be when the Transactions are consummated or as to the price or trading range at which our common stock may trade following
the Transactions.

In connection with rendering the Legg Mason Opinion, Legg Mason performed a variety of financial analyses. Although al of the material
analyses performed are summarized below, the summary does not purport to be a complete description of the analyses performed and factors
considered by Legg Mason in arriving at the Legg Mason Opinion. Legg Mason believes that its analyses must be considered as a wholeand
that selecting portions of Legg Mason's analyses and of thefactors considered by it, without considering all analyses and factors, would or may
create a misleading view of the processes underlying the Legg Mason Opinion. The preparation of afairnessopinion isacomplex process and
isnot necessarily susceptible to a partial analysisor summary description. LeggMason assumed that the Transactions will be consummated
according to the termsand conditions described in the formsof the definitive Transaction agreements reviewed by Legg Mason, without any
waiver of material terms or conditions by any party thereto, including us and the Investors, and that obtaining any necessary regulatory
approvals or satisfying any other conditions for completing the Transactions would not have an adverse effect on us.

The following isasummary of theprincipal financial and valuation analyses performed by Legg Mason in connection with the preparation of
the Legg Mason Opinion. These analyses were presented to our board of directors at its meeting on November 28, 2000.

Summary of Legg Mason's Valuation Approach

Valuation Methodologies. LeggMason completed a series of valuation methodologies to determine an estimated value for us before giving
effect to the Transactions. The va uation methodol ogies that Legg Mason utilized included (a) comparable companies analysis, (b) comparable
transactions analysis, () discounted cash flow ("DCF") analysis, and (d) leveraged buyout ("LBQO") analysis. In each analysis, Legg Mason
calculated the implied equity value per share of our common stock. Legg Mason then compared theimplied equity valuesthat it calculated to
the initial $26 per share conversion price of the series A preferred stock.

Comparable Private Preferred Stock Investment Analysis. Legg Mason reviewed recently issued comparable transactions in both the public and
private markets, focusing on transactions of comparable size to the proposed series A preferred stock issuance. Although Legg Mason reviewed
public preferred stock issuances, it determined that the public transactions were uncharacteristic of the proposed Transactions due to differences
insize, current float, use of proceeds, credit characteristics, and industry types. Therefore in conducting this analysis, Legg Mason reviewed
private preferred stock investments and focused on conversion premiums and dividend rates. Legg Mason then compared the ranges and the
means that it calculated for the conversion premiums and dividend rates to those calculated based on the termsof the series A preferred stock.

Accretion/Dilution Analysis. Legg Mason performed an accretion/dilution analysis of the effect of the Transactions on our earnings per share.
The term "accretion™ is used to mean an increase in earnings per share or a decrease inloss per share, and theterm "dilution” isused to mean a
decrease in earnings per shareor an increase in loss per share. Legg Mason compared our projected earnings per sharefor 2000 through 2005
to our projected earnings per share after giving effect to the Transactions. In each year, Legg Mason cal culated the accretion/dilution effect of
the Transactions on afully diluted basis based on all of the series A preferred stock having been converted into common stock as of the end of
the respective year and on a primary basis, and giving full effect to the proposed tender offer. In reviewing the accretion/dilution effect of the
Transactions, Legg Mason relied upon the advice of our external auditors
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for the proper accounting treatment of the Transactions, including the newly issued series A preferred stock and the dividends thereon.
Valuation Methodologies

Comparable Companies Analysis. Legg Mason compared our relevant historical, current, and projected financial and operating resultswith the
operating results of selected publicly traded companies that are engaged in post-secondary education (collectively the"Comparable
Companies'). The Comparable Companies werechosen by Legg Mason based on general business, operating, and financial characteristics
representative of companies in the industry in whichwe operate. No company or business used in the Comparable Companies anaysis is
identical or substantialy identical to us.

In performing its analysis, Legg Mason calculated multiples of, among other things, each Comparable Company's 2001 projected net income,
2000 projected netincome, latest twelve monthsended September 30, 2000 ("LTM") net income, and book value (collectively, the "Equity
Value Multiples"). Legg Mason also calculated multiples of each Comparable Company'sLTM revenues, LTM EBITDA (earnings before
interest, taxes, depreciation and amortization), and LTM EBIT (earnings before interest and taxes) (collectively, the"Enterprise Value
Multiples").

In using the Comparable Companies analysisto value us before giving effect to the Transactions, Legg Mason analyzed financia information,
whichincluded, among other things:

- operating performance;

- growth rates;

- capitalization ratios;

- ratiosof per shareprices to LTM, 2000 projected and 2001 projected earnings per share and book value per share; and
- ratios of enterprise valueto LTM Revenues, LTM EBITDA, and LTM EBIT.

For the purposes of this analysis, the Comparable Companies selected by Legg Mason for uswere eight companies that operate in the education
industry as listed below:

- Apollo Group, Inc.;

- Argosy Education Group, Inc.;

- Career Education Corp.;

- Corinthian Colleges, Inc,;

- DeVry, Inc,;

- Education Management Corp.;

- ITT Educationa Services, Inc.; and

- Whitman Education Group, Inc.

Using the above-referenced information, Legg Mason derived a range of estimated values by applying the above-referenced mean Enterprise
Vaue Multiples and Equity Vaue Multiples of the Comparable Companies to our appropriate financial statistics. Legg Mason ultimately
derived anequity value per sharefor each multiple after taking into account our cash of $74.9 million as of September 30, 2000 and our number
of shares outstanding as of September 30, 2000. In caseswhere Legg Mason's analysisindicated that the multiple for a particular Comparable
Company was not meaningful (e.g. because of recently depressed financial and operating performance), Legg Mason excluded that multiple and

relied upon the mean multiples of the other Comparable Companies.

-10-

peres e SO irsssn 2002, EDGAR Online. I nc.




Legg Mason applied the Comparable Companies mean multiplesto our 2001 projected net income, 2000 projected netincome, LTM net
income, and book value and cal culated an implied equity value per share. The resulting implied equity values per share were$41.91, $44.72,
$49.82 and $38.39, respectively. Legg Mason aso applied Comparable Companies mean multiplesto our LTM Revenues, LTM EBITDA, and
LTM EBIT and calculated an equity value per share. The resulting implied equity values per share were $18.67, $38.41 and $48.35,
respectively.

Legg Mason then performed a second Comparable Companies analysis by eliminating all of the Comparable Companies except ITT
Educational Services, Inc., which Legg Mason believed was most comparable to us. In conducting this analysis, Legg Mason eliminated Apollo
Group, Inc. and DeVry, Inc. because these companies have much larger market capitalizations than we do and therefore moreliquidity and
different valuation characteristics. Legg Mason eliminated Education Group, Inc. and Whitman Education Group, Inc. because these companies
are significantly smaller than us. Legg Mason eliminated Career Education Corp., Corinthian Colleges, Inc., and Education Management Corp.
because these companies have significantly higher growth rates than we do. Asaresult, from a size and growth prospective, ITT Educational
Services, Inc. was determined to be the most appropriate public comparable company.

Legg Mason applied ITT Educational Services, Inc.'s mean multiplesto our projected 2001 net income, 2000 projected net income, LTM net
income, and book value and calculated an implied equity value per share. The resulting implied equity values per share were $20.31, $21.31,
$26.84 and $41.96, respectively. Legg Mason aso applied ITT Educational Services, Inc.'s mean multiples to our LTM Revenues, LTM

EBITDA, and LTM EBIT and calculated an equity value per share. The resulting implied equity valuesper sharewere $10.30, $21.30 and
$26.86, respectively.

Comparable Transactions Analysis. Legg Mason conducted an analysis of merger and acquisition transactions involving post-secondary
education companies as a method of valuing us. A Comparable Transactions Analysis reviews and analyzes transactions, and the resulting

implied multiples, involving companies in the same or similar industries as the company under review. No acquired company or business used
in the Comparable Transactions Analysisis identical or substantially identical to us.

In performing this analysis, Legg Mason analyzed the acquisition of publicly traded and privately held education companies for us. Legg Mason
then calculated the acquisition multiples paid for these companies. The range of multiples of these transactions was then applied to our financial
results. These multiples included equity value to netincome, equity value to book value, enterprise valueto LTM Revenues, enterprise value to
LTM EBITDA, enterprise valueto LTM EBIT, and enterprise value to total assets. Legg Mason calculated the mean, median, and high and low
multiplesfor each of these categories based on these comparable transactions.

In using the Comparable Transactions analysis, Legg Mason analyzed information that included, among other things:

- similar operating performance;

- growth rates;

- similar operating characteristics;

- ratios of equity value to netincome and book value; and

- ratios of enterprise valueto LTM Revenues, LTM EBITDA and LTM EBIT.

For the purposes of this analysis, the Comparable Transactions selected by Legg Mason were the following acquisitions of education
companies:

- Compass Knowledge Holdings Inc. acquisition of Jamita, Inc.;
- The Washington Post Company's acquisition of Quest Education Corporation;
- Career Education Corp.'sacquisition of California Culinary;
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- Quest Education Corporation's acquisition of Hamilton College;

- New Horizons Worldwide, Inc.'s acquisition of New Horizons Computer Center, Hartford;
- Career Education Corp.'sacquisition of Scottsdale Culinary Institute;

- Educational Medical, Inc.'sacquisition of Hesser College;

- Computer Learning Centers, Inc.'s acquisition of Markerdowne Corporation; and

- Quest Education Corporation's acquisition of CHI Institute.

Using the above-mentioned information, Legg Mason derived a range of estimated values based upon implied enterprise values and equity
values derived by applying the above-mentioned mean Equity VValue Multiples and Enterprise Vaue Multiples of the Comparable Transactions
Analysisto our appropriate financial statistics. Incases where Legg Mason's analysisindicated that the multiplefor a particular Comparable
Transaction wasnot meaningful, e.g. because of insufficient financial and transaction data available, Legg Mason excluded that multiple and
relied upon the mean multiples of the other Comparable Transactions.

Legg Mason then applied the mean comparable transactions multiples obtained to our net income, book value, LTM Revenues, LTM EBITDA,
LTM EBIT, and total assets to determine an approximate valuation for us before giving effect to the Transactions and after taking into account
our cash of $74.9 million as of September 30, 2000. In deriving the equity value per share, Legg Mason used the number of our shares
outstanding as of September 30, 2000.

Legg Mason applied the Comparable Transactions mean multiples to net income and book value and calculated an implied equity value per
share. The resulting implied equity values per share were $15.41 and $33.16, respectively. Legg Mason also applied Comparable Transactions
mean multiplesto our LTM Revenues, LTM EBITDA, LTM EBIT, and total assets and calculated anequity value per share. The resulting
implied equity values per share were$12.74, $17.86, $19.18, and $85.53, respectively.

Legg Mason then performed a second Comparable Transactions analysisby eiminating al of the comparable transactions except for The
Washington Post Company's acquisition of Quest Education Corporation. Inconducting this analysis, Legg Mason focused on this transaction
because Quest Education Corporation wasthe only acquired company in the Comparable Transactions that is apost-secondary institution with
numerous campuses, a degree granting institution, and alarge public company. On account of the similar characteristics of Quest Education
Corporation and us, Legg Mason determined that thistransaction was the most appropriate comparable transaction.

Legg Mason applied this Comparable Transaction's mean multiplesto net income and book value and calculated animplied equity valueper
share. The resulting implied equity values per share were $26.35 and $17.82, respectively. Legg Mason also applied thisComparable
Transaction's mean multiplesto our LTM Revenues, LTM EBITDA and LTM EBIT and calculated an equity value per share. The resulting
implied equity values per share were$11.41, $22.04, and $26.36, respectively.

Discounted Cash Flow Analysis

Legg Mason performed a discounted cash flow analysison us premised upon the assumptions summarized below. The discounted cash flow
analysiswas based upon thefinancial and operating information relating to our business, operations and prospects supplied by our management
and covering calendar years 2000 through 2004. Y ear 2005 projected income statement was calculated by applying growth rates from 2004
projections and was approved by our senior management.

Using discount rates ranging from 12.5% to 13.5%, Legg Mason calculated the present value of the projected stream of Net Unleveraged Cash
Flow (as defined below) for calendar years 2000 through 2005 and the present cash value of our terminal value (the "Termina Vaue') at
December 31, 2005. Legg Mason applied discount rates derived from our implied weighted average cost of capital (using a pricing model
known as the Capital Asset Pricing Model and based on general and systemic risk factors reflected
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by the Comparable Companies) and developed arange of rates whichreflected therisk implied by our recent and projected operating
performance. "Net Unleveraged Cash Flow," asused in the analysis, is defined, for each period, as projected EBIT, less taxes at an estimated
rate of 39.0%, plus projected depreciation and amortization, less projected capital expenditures, plus or minusprojected changes in non-cash
working capital. The Terminal Value was computed by multiplying our projected EBITDA by terminal multiples of 7.0x to 10.0x. Legg Mason
adjusted the calculated present value of the Net Unleveraged Cash Flow and Terminal Vaue by adding our cash and cash equivaents, to
calculate arange of equity values for us.

Based on the range of discount rates and terminal multiples referred to above, Legg Mason calculated a range of equity values for us of $404.0
million to $523.1 million, after adding our cash of $74.9 million as of September 30, 2000. Legg Mason then derived theimplied equity value
per share using thenumber of our shares outstanding asof September 30, 2000. The implied equity value per share is arange of $26.31 to
$34.07.

Leveraged Buyout Analysis

Legg Mason performed a leveraged buyout analysis on us asa means of establishing our valueassuming that we were purchased by a financial
buyer. A leveraged buyout involves the acquisition or recapitalization of a company financed primarily by incurring debt that is serviced by the
post-leveraged buyout operating cash flow of the company.

Legg Mason calculated three leveraged buyout analysis scenarios based on different required investor returns on investments. Based on this
analysis, Legg Mason calculated our equity value as ranging between $269.44 million and $297.94 million. The implied equity range of value
per share calculated using the number of our shares outstanding asof September 30, 2000 is $17.37 to $19.21.

Comparable Private Preferred Stock Investments

Legg Mason reviewed 14 recently completed comparable private preferred stock investments. Legg Mason cal culated the mean, median, high,
and low conversion premiums and dividend rates. Legg Mason then compared the range of conversion premiums of (61.7%) to 30.3%to a
conversion premium calculated based on four different share prices of our common stock. A conversion premium of 32.1% was calculated
based on our share price of $19.69 as of February 2, 2000, the day before we announced that Legg Mason wasadvising us on strategic
alternatives, including a possible sale. A conversion premium of 36.8% wascalculated based on the October 4, 2000 share price of $19.00, the
day after weannounced that the search for strategic aternatives had been terminated. A conversion premium of 3.5% was calculated based on a
November 20, 2000 share price of $25.13. Lastly, aconversion premium of 12.1% was calculated based on a $23.19 share price, the average
share pricefrom May 22, 2000 to November 21, 2000. Legg Mason compared the proposed dividend on the series A preferred stock of 7.0% to
the range of dividend rates of 5.0% to 10.0% and the mean of 7.3%.

Accretion/Dilution Analysis

In this analysis, Legg Mason calculated, and our management confirmed, our projected earnings per share for years 2000 through 2005. Then
Legg Mason calculated earnings per share on both afully diluted basis (based on all of the series A preferred stock having been converted into
common stock at the end of each respective year) and on aprimary basis assumingthat the Transactions had occurred and that the maximum of
8,500,000 shares of our common stock were purchased in the tender offer. LeggMason noted that the Transactions were accretive each year
from 2000 through 2005 on afully diluted basis (giving effect to the conversion of all series A preferred stock into our common stock) and on a
primary basis. Onafully diluted basis the estimated accretion effect was as follows: 2000, +9.0%; 2001, +8.0%; 2002, +7.7%; 2003, +7.1%;
2004, +6.3%; and 2005, +5.3%. On a primary basisthe estimated accretion effect was asfollows: 2000, +23.4%; 2001, +26.8%; 2002,

+37.2%; 2003, +46.3%; 2004, +54.2%; and 2005, +61.3%.
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Other Factors

In rendering the Legg Mason Opinion, Legg Mason considered certain other factors, including thefollowing: areview of the business and
operations of and theindustries in which we operate; areview of our historical operating results and thefinancial and operating information
with respect to our business, operations, and prospects; a review of our current and historic stock price performance; the fact that after an
extensive process in which numerous strategic and financia investors were contacted, we concluded that the indications of interest that were
received for theacquisition of uswere insufficient as to valuation and not in the best interests of our stockholders; and the fact that Mr. and
Mrs. Bailey, our majority stockholders, have agreed to tender most of their shares of common stock for $25.00 per share in thetender offer.

Legg Masonis anationally recognized investment banking firm that has substantial experience in, among other things, the valuation of
businesses and securities in connection with mergers, acquisitions, underwritings, sales and distributions of listed and unlisted securities, private
placements, and valuations for estate, corporate, and other purposes. In theordinary course of its business, Legg Mason may actively tradein
our securities for its own account and the accounts of its customers, and accordingly, may at any time hold along or short position in our
securities. LeggMason also hasin the past provided equity research coverage of us.

In November 1999, Mr. Bailey approached Legg Mason regarding the sale of hisand Mrs. Bailey's common stock. In January 2000, Mr. Bailey
retained LeggMason to act ashis exclusive agent to sell hisand Mrs. Bailey's 8.175 million shares of our common stock for $200 million or
more. Legg Mason's services on Mr. and Mrs. Bailey's behalf ceased in February 2000 when Legg Mason was retained by our board of
directors concerning strategic alternatives, including a possible sale. Our board of directors selected Legg Mason to serve as financial advisor
with respect to the Transactions based on Legg Mason's qualifications and experience and Legg Mason's prior experiences withus. Legg Mason
has in the past represented usin respect of several transactions for which Legg Mason has received customary fees.

Wewill not pay any feesto Legg Mason under the engagement letter specifically in respect of, or otherwise allocable to, therendering of the
Legg Mason Opinion. If the Transaction occurs and we purchase shares of our common stock pursuant to the tender offer, we will pay afeeto
Legg Mason, as contemplated by the engagement letter. Thisfeewould be $1,487,500 if the maximum of 8.5 million of our shares are
purchased in the tender offer at $25 per share. Also, we have agreed to reimburse Legg Mason for up to $25,000 of itsout-of-pocket expenses
incurred in connection with the performance of its servicesrendered under the engagement letter, and to indemnify Legg Mason and certain
affiliated parties against certain liabilities, including liabilities under the federal securities|laws, arising out of or in connection with the services
rendered by Legg Mason under its engagement letter.

REASON FOR REQUEST FOR RATIFICATION

Our common stock islisted on the Nasdaq National Market. Nasdag Rule 4460(i)(1)(D)(ii) ("Nasdaq 20% Rule") requires stockholder approval
prior to the issuance of securities under certain circumstances, including in connection with a transaction (other than a public offering)
involving our sale or issuance of common stock, or securities convertible into or exercisable for common stock, equal to 20% or more of the
common stock or 20% or more of the voting power outstanding before theissuance at a price (or inthe case of convertible securities, a
conversion price) lessthan the greater of thebook or market value of the common stock. Additionally, Nasdaq Rule 4460(i)(1)(B) (the "Nasdag
Control Rule") requires stockholder approval of our issuance of securities that would result in a change of control. Although the Investors will
hold approximately 46% of our voting power after the tender offer, assuming it isfully subscribed, there is no concrete test to determine the
amount of securities that we may issue to a person without triggering the Nasdag Control Rule. We are seeking stockholder approva and
ratification of the issuance of the series A preferred stock pursuant to the purchase agreement (including any of our securitiesissued as
dividends or otherwise in respect of the series A preferred stock in accordance with theterms thereof) in order to ensure compliance with the
Nasdag 20% Rule and the Nasdag Control Rule
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(collectively, the"Nasdag Rules"). Mr. and Mrs. Bailey, however, have aready agreed to votetheir sharesin favor of the Transactions,
provided that certain conditions described in more detail below have been met.

Stockholder approval of the Transactionsis not otherwise required as a matter of Maryland law or other applicable laws or rules or by our
charter or bylaws. Pursuant to the purchase agreement, we have agreed to issue atotal of 5,769,231 shares of series A preferred stock to the
Investors at a purchase price of $26.00 per share. Each share of series A preferred stock will beinitially convertible (at a conversion price of
$26.00 per share) into one share of common stock, subject to customary antidilution adjustments. As of the date of the purchase agreement, the
series A preferred stock would be convertible into 5,769,231 shares of our issued and outstanding common stock.

INTERESTSOF MANAGEMENT AND DIRECTORSIN THE TRANSACTIONS

Mr. and Mrs. Bailey, who jointly hold 53.4% of our outstanding common stock, have agreed to tender 7.175 million of the 8.175 million shares
they hold inthetender offer. If more than 8.5 million shares are tendered, Mr. and Mrs. Bailey will participatein thetender offer onapro rata
basis. For each share tendered by them, Mr. and Mrs. Bailey will receive the same consideration as all tendering stockholders in the tender
offer.

Mr. and Mrs. Bailey have also granted the Investors an option to purchase up to an additional 1 million shares of their common stock at $30.00
per share. This option expires on the third anniversary of theclosing date of the Transactions.

CHANGES IN MANAGEMENT
Upon theclosing in escrow of the purchase and sale of the series A preferred stock, we will make the following changesin our management:
- Mr. Bailey will retire from his position as our president and chief executive officer andwill also resignfrom our board of directors;

- our board of directorswill name Robert S. Silberman our president and chief executive officer. Mr. Silberman, 43, hasbeen an Executive In
Residence at New Mountain Capital, LLC since August 2000. From March 1999 to August 2000, Mr. Silberman served as President and Chief
Operating Officer of CalEnergy Company, Inc., the unregulated, independent power subsidiary of Midamerican Energy Holdings Company.
From July 1995 to March 1999, Mr. Silberman served first as CaEnergy's Vice President of Corporate Development and subsequently as
Senior Vice President and Chief Administrative Officer. From March 1993 to July 1995, Mr. Silberman wasassistant to the Chairman and
Chief Executive Officer of International Paper Company. From 1989 to 1993, Mr. Silberman served in several senior positionsinthe U.S.
Department of Defense, including asAssistant Secretary of the Army.

- our board of directorswill name Scott W. Steffey our executive vice president and chief operating officer. Mr. Steffey, 39, hasbeen an
Executive In Residence at New Mountain Capital, LLC since April 2000. From 1996 to April 2000, Mr. Steffey wasVice Chancellor of the
State University of New York (SUNY). SUNY isthe nation'slargest post-secondary campus system, with 64 campuses and over 400,000
students. From 1995 to 1996, Mr. Steffey served as a senior manager at NYNEX Corporation, responsible for market devel opment of
telecommunicationsin New York State.

Harry T. Wilkins will maintain his position as our chief financial officer.

COMPOSITION OF THE BOARD

Following the escrow closing of the purchase and sale of our series A preferred stock, we will expand our board of directors from nine members
to twelve members, and four of the current members of our
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board of directors will resignas directors. Six directors selected by the Investors will join theboard of directors, and our new president and
chief executive officer, Mr. Silberman, will aso join theboard of directors as a director elected by the holders of our common stock. The
currently identified new membersof our board of directors to be designated by the holders of the series A preferred stock are:

Steven B. Klinsky, 44, has been the Founder and CEO of New Mountain Capital, LLC since December 1999. From 1986 to December 1999,
Mr. Klinsky was a general partner of Forstmann Little & Co., a private equity firm. Mr. Klinsky will become our non-executive chairman of the
board.

Steven K. Dollinger, 34, has been a Director of DB Capital Partners, Inc. since March 2000. Mr. Dollinger started at DB Capital asaVice
President in August 1998. From July 1994 to August 1998, Mr. Dollinger was first an Associate and subsequently a Vice President of Kidd
Kamm & Company, a middle market private equity firm.

Rabert R. Grusky, 43, has been aPrincipa of New Mountain Capital, LLC since January 2000. Since January 2000, Mr. Grusky has also been
the Managing Member of the limited liability company that is the general partner of Hope Capital Partners, L.P., a public equities investment
partnership. From 1998 to January 2000, Mr. Grusky served asPresident of RSL Investments Corporation, the primary investment vehicle for
Ronald S. Lauder, and from April 1997 to January 2000, Mr. Grusky served as Senior Advisor to Mr. Lauder. From 1985 to 1993, Mr. Grusky
was employed at Goldman, Sachs & Co. asa member of its Mergers and Acquisitions Department, and from 1993 to 1997 as a senior
professiona inits Principal Investment Area. Since November 1999, Mr. Grusky hasserved as a director of deltathree.com, Inc.

Asof the date of this proxy statement, the Investors have not identified thethree additional directors they are entitled to elect.
The continuing members of our board of directors are:

Dr. Charlotte Beason, 53, hasbeen anurse at the U.S. Department of Veterans Affairs since 1992. Dr. Beason has been a director since July
1996 and hasbeen a member of the Board of Trustees of the University since 1995.

Roland Carey, 61, has been an Instructor with the Louisa County Public School System of Virginia and Chairman of the Middle School
Building Leadership Team since August 1999. Prior to his current position, Mr. Carey was the Program Coordinator at the Carl Sandburg
School for more than twelve years. Mr. Carey has been a director sinceJuly 1996 and a member of the Board of Trustees of the University
since 1990.

Todd A. Milano, 48, has been the President and Chief Executive Officer of Central Pennsylvania College since 1989. Mr. Milano has been a
director since July 1996 and served asthe Vice Chairman of theBoard of Trustees of the University from 1992 to 1999.

Dr. JennieD. Seaton, 71, retired in 1994 from her position as Assistant Dean of VirginiaCommonwealth University School of Allied Health
Professions. She served in avariety of academic and administrative posts at VirginiaCommonwealth University since 1975. Dr. Seaton has
been a director since July 1996 and has been a member of the Board of Trustees of the University since1990. Inaddition, Dr. Seaton was
elected to Vice Chairman of theBoard of Trustees of the University in 1999.

G. Thomas Waite 11, 49, isthe Treasurer and Chief Financial Officer of the Humane Society of the United States, a position he hasheld since
1993. In 1992, Mr. Waite was the Director of Commercial Management of The National Housing Partnership. Mr. Waite has been a director
since July 1996 and has been a member of the Board of Trustees of the University since1994.
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TERMS OF THE PURCHASE AGREEMENT

Although this section describes the material provisions of the purchase agreement, it does not purport to describeall of its provisions. A copy of
the purchase agreement is attached to this proxy statement as Annex B. WE URGE ALL STOCKHOLDERS TO READ THE ENTIRE
PURCHASE AGREEMENT CAREFULLY.

The purchase agreement provides for thefollowing transactions to take place:

- After the special meeting, and assumingthat the stockholders have approved the issuance of the series A preferred stock and the charter
amendment and that the other conditions to the escrow closing have been satisfied at the escrow date:

- theInvestors will deliver $150 million, representing the purchase price for the series A preferred stock, to the escrow agent;
- wewill deliver $62.5 million to the escrow agent;

- theBaileys will deliver anirrevocable proxy to the Investorsto voteall of their shares of common stock from the escrow date to the closing of
the tender offer;

- we will commence thetender offer for up to 8.5 million shares of our common stock at $25.00 per share; and
- Mr. and Mrs. Bailey will irrevocably tender 7.175 million of their shares of common stock in the tender offer.
- After the conditions to the closing have been satisfied, at the closing date:

- wewill issue the series A preferred stock to the Investors;

- the escrow agent will deliver thefunds held in escrow, other than the Investors' interest, to us; and

- we will use the fundsfrom the escrow agent to purchase the sharesthat have been tendered pursuant to the tender offer, and the tender offer
will close.

The purchase agreement also provides that before the closing date, New Mountain may transfer itsright to purchase up to 1,346,154 shares of
series A preferred stock andits obligation to invest up to $35 million and any other rights and obligations that come withthe purchase of series
A preferred stock under the purchase agreement to one or more additional purchasers. We, however, must consent to each additional purchaser,
each consent not to be unreasonably withheld.

Representations and Warranties

In the purchase agreement, wemake customary representations and warrantiesto the Investors relating to, among other things:

- corporate existence and power;

- corporate existence and authorization of our subsidiaries;

- corporate authorization, no contravention of charter, bylawsor contracts;

- governmental authorization and third party consents,

- binding effect of the purchase agreement and other documents contemplated thereby;

- capitalization of usand our subsidiaries;

- financia statements and documents and other reports that have been or will be filed with the Securities and Exchange Commission;

- the absence of material adverse changes since September 30, 2000;
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- litigation and liahilities;

- compliance with lawsand required permits;

- material contracts;

- environmental matters,

- taxes;

- title to properties and assets, |eases;

- labor matters;

- absence of certain payments;

- insurance matters,

- accounting matters;

- intellectual property matters;

- affiliated transactions;

- Investment Company Act matters;

- private placement matters;

- board and stockholder approval;

- vaidity of the series A preferred stock; and

- brokers and finders.

Covenants

Interim Operations. From the date of signing the purchase agreement and until the closing of all Transactions contemplated in the purchase
agreement, we are required to conduct our business in the ordinary course, consistent with past practice. In addition, we may not take the
following actions without the prior approval of the Investors:

- make capital expendituresin excess of $100,000 individually or $500,000 in the aggregate;

- enter into or amend any lease, license, agreement, contract, or commitment, other than in theordinary course of business, involving more than
$100,000 individually or $500,000 in the aggregate;

- enter into, modify, make, renew, extend, or otherwise alter any credit agreement, note, or other similar agreement other than in the ordinary
course of business;

- enter into any contract or agreement regarding the acquisition of any business, assets, or property;
- formany joint venture or partnership;

- sell, lease, license, surrender, relinquish, encumber, pledge, transfer, amend, convey, or otherwise dispose of any business, property, or assets
having a market value of $100,000 individually or $500,000 in the aggregate;

- fail to maintain our property in customary repair;
- discontinue, permit to lapse, or otherwise fail to keep in full force and effect any material insurance policies,

- except as required by law, make or change any tax election, changethe tax accounting method, settle any material audit, or file any amended
tax returns;
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- except as contemplated by the agreement, redeem or otherwise acquire, split, recombine, or reclassify, directly or indirectly, any of our
securities;

- except as contemplated by the agreement, issue or sell, or issue any rights to purchase or subscribe for, any shares of our stock;
- pay any dividends or make any distributions on our common stock other than our regular quarterly dividend;

- amend our charter or bylawsor those of any of our subsidiaries;

- settleany material claim;

- change any accounting method or practice;

- causeor permit any of our educational approvals or licenses to expire or terminate;

- maintain any significant amount of investmentsin or trade in equities or other speculative securities; and

- authorize or enter into an agreement to do any of the above.

Access to Information. The purchase agreement requires that, upon reasonable notice, wewill afford the Investors access to our properties,
books, contracts, and records that is reasonably requested.

Fees and Expenses. We will pay all feesand expenseswe incur with respect to the purchase agreement and the transactions contemplated
thereby. Wewill also pay the reasonable, documented expenses of the Investors, unless the purchase agreement is terminated because of an
uncured material breach of the Investors' representations, warranties, covenants, or agreements. After the closing of the tender offer, we will pay
to the Investors an amount equal to 1% of the aggregate price paid by us to purchase sharesin the tender offer.

Anti-Takeover Statutes. We will take any required actions to ensure that any anti-takeover laws to which thetransactions contemplated by the
purchase agreement may be subject, will not apply to the transactions.

Vauation. We will engage a vauation firm reasonably acceptable to the Investors to provide afair valuation of our total assets to ensurethat
the Transactions, specifically thetender offer, may be effected consistent with the requirements of Maryland corporate law.

Other Covenants. The purchase agreement contains other covenants, including (1) that wewill take all actions necessary to (a) obtain any
landlord consents withrespect to leases that require a consent, and (b) to changethe composition of our board of directors and management so
that they shall consist of thoseindividuas identified in "'-- Changes in Management" and "-- Composition of the Board"; and (2) that we will not
take certain actionswith respect to employee benefit matters, without the written consent of the Investors, including entering into or amending
any significant employee agreements, granting any options or equity-based compensation, other than in accordance withour normal operations,
or adopting or amending one of our benefit plans.

Acquisition Proposals

The purchase agreement requiresthat, from the date of the purchase agreement until the closing date, neither we nor any of our subsidiaries nor
any of our subsidiaries officersor directors will, and we shall direct and use our reasonable effortsto cause our and our subsidiaries
employees, agents, and representatives, including any investment banker, attorney, or accountant retained by usor any of our subsidiaries not
to, directly or indirectly, (1) initiate, solicit, encourage or knowingly facilitate, including by way of furnishing information, any inquiries or the
making of any proposal or offer (other than the Transactions) withrespect to or a transaction to effect, a merger, reorganization, share
exchange, tender offer, exchange offer, consolidation, liquidation, or similar transaction involving usor our subsidiaries, asthe case may be, or
any purchase of 10% or more of their respective assetsor equity securities (any
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proposal or offer an "Acquisition Proposal") and shall terminate any activities, discussions, or negotiations existing as of the date of the
purchase agreement conducted with any third parties prior to the signing of the purchase agreement;

(2) engage in any negotiations concerning an Acquisition Proposal, or provide any confidentia information or datato, or have any discussions
with, any Person relating to an Acquisition Proposal, or knowingly facilitate any effort or attempt to make or implement an Acquisition
Proposal; or (3) approve or recommend, including through a public proposal, any Acquisition Proposal or approve or recommend, including
through a public proposal, or execute or enter into any letter of intent, agreement in principle or other agreement in relation to an Acquisition
Proposal.

However, we and our board of directors may comply with SEC Rules 14d-9 and 14e-2 promulgated under the Exchange Act with regard to an
Acquisition Proposal, and at any time prior to thetime the issuance of shares has been approved by our stockholders may: (a) provide
information in response to a request therefor by a person who has delivered to our board of directors anunsolicited bona fide written
Acquisition Proposal if our board of directors receives fromthe person so requesting the information an executed confidentiality agreement that
must be no lessfavorable to usthan the one signed by New Mountain and a copy of whichwill be provided to the Investors or (b) engagein
negotiations or discussions with a person who has delivered to our board of directors an unsolicited bona fide written Acquisition Proposal and
has entered into a confidentiality agreement; if, and only to the extent that, in each casereferred to in clause

(&) or (b) above, our board of directors determinesin good faith, after consulting withour financial advisors and legal counsel that the
Acquisition Proposal islikely to resultin atransaction that is more favorable to our stockholders (taking into account all relevant factors,
including financing, required approvals and the timing and likelihood of thetransaction) than the Transactions (a " Superior Proposal.”)

Wewill as promptly as reasonably possible notify the Investors if any inquiries, proposals, or offers are received by, any informationis
requested from, or any discussionsor negotiations are sought to be initiated or continued with, us or our representatives indicating, in
connection with such notice, the nameof the person and the material terms and conditions of any proposals or offers and thereafter will keep
the Investors informed, on a current basis, on the status and termsof any proposals or offersand the status of any negotiations or discussions.
Conditions to the Transactions

The obligations of thelnvestors to effect the transactions contemplated by the purchase agreement are subject to thefulfillment, on or before
the date of theescrow closing, of the following conditions, each of which may be waived by New Mountain on behalf of theInvestors:

- our representations and warranties being true when made and true as of theescrow date in all material respectsand our compliance with
covenantsin all material respects;

- our counsel having delivered an opinion, relating to, among other things, the authorization of the issuance of the preferred stock and the
enforceability of the purchase agreement and the other agreements contemplated by the purchase agreement;

- absence of any law, statute, ordinance, rule, regulation, judgment, decree, injunction, or other order enacted, entered, promulgated, or
enforced by any court or governmental entity restraining or prohibiting the Transactions;

- absence of any actions, causesof action, suits, claims, complaints, demands, litigations or legal, administrative, or arbitral proceedings,
pending or threatened, to restrain or prohibit the consummation of the Transactions;

- approval of the preferred stock issuance and the charter amendment by our stockholders;
- occurrence, or failure to occur, of any event or development or any circumstance that would reasonably be expected to have a material adverse
effect, whichis deemed to include our failureto report earnings per share of at least $1.37 for the year ending December 31, 2000 or the failure

of
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enrollment for Strayer University for Winter 2001 to increase by more than 5% over enrollment for Winter 2000;
- receipt of all required consentsto the Transactions that can be obtained prior to the escrow date;
- approval for listing on the Nasdag National Market of the shares of common stock into which the series A preferred stock is convertible;

- approval of the Transactions by the Middle States Commission on Higher Education, the DC Education Licensure Commission and other
educational regulatory agencieswhose approval prior to the escrow closing is required; and

- the U.S. Department of Education not notifying us of any material barrier to obtaining either atemporary provisional program participation
agreement after the escrow closing or an approval notice before the closing.

The obligations of thelnvestors to effect the transactions contemplated by the purchase agreement are subject to thefulfillment, on or before
the closing date, of the following conditions, each of which can be waived by New Mountain on behalf of the Investors:

- our counsel having delivered an opinion, relating to, among other things, the authorization of the issuance of the preferred stock and the
enforceability of the purchase agreement and the other agreements contemplated by the purchase agreement;

- absence of any law, statute, ordinance, rule, regulation, judgment, decree, injunction, or other order enacted, entered, promulgated, or
enforced by any court or governmental entity restraining or prohibiting the Transactions;

- absence of any actions, causes of action, suits, claims, complaints, demands, litigations or legal, administrative, or arbitral proceedings,
pending or threatened, to restrain or prohibit the consummation of the Transactions;

- the U.S. Department of Education having issued an approval notice, which approves the "change in ownership resulting in a change of
control" as that term is used by the U.S. Department of Education and does not contain any term or condition that constitutes or could have a
material adverse effect;

- approval for listing on the Nasdag National Market of the shares of common stock into which the series A preferred stock is convertible;

- thetender offer having been completed;

- we and the Investors having entered into the registration rights agreement, and the charter amendment and the articles supplementary having
been filed with the Maryland State Department of Assessments and Taxation;

- approva of the Transactions by educational regulatory agencies whose approval prior to closing isrequired and wasnot obtainable prior to
the escrow date; and

- receipt of all required consentsto the Transactions.

Our obligations to effect the transactions contemplated by the purchase agreement are subject to the fulfillment, on or before the date of the
escrow closing, of the following conditions, each of which can be waived by us:

- therepresentations and warranties of the Investors being true when made and true as of theescrow date in all material respects andtheir
compliance with covenantsin all material respects,

- absence of any actions, causes of action, suits, claims, complaints, demands, litigations or legal, administrative, or arbitral proceedings,
pending or threatened, to restrain or prohibit the consummation of the Transactions;
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- absence of any law, statute, ordinance, rule, regulation, judgment, decree, injunction, or other order enacted, entered, promulgated, or
enforced by any court or governmental entity restraining or prohibiting the Transactions;

- approval of the preferred stock issuance and the charter amendment by our stockholders;
- receipt of al required consentsto the Transactions that can be obtained prior to the escrow date;

- approval of the Transactions by the Middle States Commission on Higher Education, the DC Education Licensure Commission, and other
educational regulatory agencieswhose approval prior to the escrow closing is required; and

- the U.S. Department of Education not notifying us of any material barrier to obtaining either atemporary provisional program participation
agreement after the escrow closing or an approval notice before the closing.

Our obligations to effect the transactions contemplated by the purchase agreement are subject to the fulfillment, on or before the closing date, of
the following conditions, each of which can be waived by us:

- absence of any law, statute, ordinance, rule, regulation, judgment, decree, injunction or other order enacted, entered, promulgated, or enforced
by any court or governmental entity restraining or prohibiting the Transactions;

- absence of any actions, causesof action, suits, claims, complaints, demands, litigations or legal, administrative, or arbitral proceedings,
pending or threatened, to restrain or prohibit the consummation of the Transactions;

- the U.S. Department of Education having issued an approval notice, which approves the "change in ownershipresulting in a change of
control" as that term is used by the U.S. Department of Education and does not contain any term or condition that constitutes or could have a
material adverse effect;

- thetender offer having been completed;

- approval of the Transactions by educational regulatory agencies whose approval prior to theclosing isrequired and was not obtainable prior
to the escrow date;

- receipt of all required consentsto the Transactions; and
- release of the purchase price by the escrow agent at the direction of the Investors.
Termination of the Purchase Agreement

The purchase agreement may be terminated at any time prior to the closing of the Transactions, even if theissuance of the series A preferred
stock and the charter amendment have been approved by our stockholders:

- by mutual written consent of the Investors and us,

- by either the Investors or us, if the escrow closing has not been consummated by June 30, 2001 or if the closing has not been consummated by
October 31, 2001, except that this right to terminate the purchase agreement will not be available to any party that has breached in any material
respects its obligations under the purchase agreement if the breach resultsin thefailure of the escrow closing or theclosing to occur on or
before the specified date;

- by either the Investors or us, if our stockholders do not approve the issuance of the series A preferred stock or the charter amendment, except
that this right to terminatethe purchase agreement will not be availableto any party that has breached in any material respect its obligations
under the purchase agreement if the breach resultsin the failure of this approval to be obtained;
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- by either the Investors or us, if any action by a government authority permanently restraining, enjoining, or otherwise prohibiting
consummation of the Transactions hasbecome final and non-appealable and the Investors or we, asthe case may be, reasonably in good faith
deem it impracticable or inadvisable to proceed in view of theaction;

- by usif (i) we arenot in material breach of any of the termsof the purchase agreement; (ii) theissuance of the series A preferred stock and the
charter amendment have not been approved by our stockholders; (iii) our board of directors changes itsrecommendation with respect to the
matters submitted to the stockholders at the special meeting in accordance withthe provisions of the purchase agreement and authorizes us to
enter into a binding written agreement concerning a transaction that constitutes a Superior Proposal and we notify the Investors in writing that
we intend to enter into an agreement, attaching the most current version of the agreement to the notice; (iv) the Investors do not make, within
five business days of receipt of our written notification of our intention to enter into a binding agreement for a Superior Proposal, an offer that
our board of directors determines, in good faith after consultation with its financial advisors, isat least as favorable to our stockholders as the
Superior Proposal, taking into account all relevant factors, including financing, required approvals, timing and likelihood of consummation and
post-closing prospects for us; and (V) prior to termination we pay to the Investors the termination fee and expenses described below; or

- by the Investorsiif (i) there isamaterial breach by usof any representation, warranty, covenant, or agreement contained in the purchase
agreement that cannot be cured, or if capable of being cured is not cured within 30 days after we shall have received written notice of the
material breach; (ii) our board of directors shall have failed to make, withdrawn, modified, or qualified in any respect adverse to the Investors
its recommendation of theapproval of theissuance of the series A preferred stock and the charter amendment or resolved or proposed to do so;
(iii) we shall havefailed to call and hold as promptly as practicable the special meeting or failed to prepare and mail the proxy statement to our
stockholders; or (iv) either of Mr. or Mrs. Bailey shall have breached in any material respect theterms of the Support and Option Agreement.

TERMINATION FEE

Wewill pay the Investors atermination feeof $6 million in addition to the reimbursement of feesas described in "Fees and Expenses' above,
if:

- we terminate the purchase agreement under the circumstances described in the fifth bullet point under "Termination of the Purchase
Agreement” above;

- either party terminates the purchase agreement at atime when the Investors may terminate the purchase agreement under the circumstances
described in subparagraphs (i), (iii), or (iv) of the sixth bullet point under "Termination of the Purchase Agreement” above; provided that no
obligation to pay the feewill exist if the purchase agreement is terminated in accordance with subparagraph (ii) of the sixth bullet point under
"Termination of the Purchase Agreement” above, and prior to termination no Acquisition Proposal shall have been made and the principal
reason for the change is a material adverse changein thefinancial condition or business of any Investor or any transaction, commitment, dispute
or other event, in each case relating to the Investors, or any other developmentsrelating to the Investors that, in any case, individually or in the
aggregate, hashad or is reasonably likely to result in a material adverse effect on the Investor'sability to effect the Transactions or upon us
following the closing; or

- the purchase agreement is terminated by the Investors under the circumstances described in subparagraph (i) of the sixth bullet point under
"Termination of the Purchase Agreement” above or thethird bullet point under "Termination of the Purchase Agreement" above; provided that
within 12 months of the termination, we or any of our subsidiaries enters into or consummates an Acquisition Proposal.
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Except for the payment of the termination fee and additional feesand expenses described above and certain indemnification obligations
described below, no party isliableto the other after termination of the purchase agreement in the absence of awillful breach.

Amendment and Waiver

Any provision of the purchase agreement may be amended or waived in writing prior to the effective time of the closing. The conditions to the
Investors and our obligations to consummate the Transactions are for the sole benefit of the other party and may be waived in wholeor in part
to the extent permitted by applicable law.

Indemnification

We have agreed to indemnify each Investor and its affiliates and employees from and against any claims asserted against, resulting to, or
imposed upon any Investor or its affiliates or employees by athird party and arising out of or resulting from any allegation or claimin respect
of any wrongful action or inaction by usin connection with the authorization, execution, delivery, and performance of the purchase agreement
and other agreements contemplated by the Transactions, except to the extent that our wrongful action or inaction, which isthe subject of the
claim, is caused by a material breach by thelnvestor or its affiliates or its employees of itsrepresentations, warranties, or obligations under the
purchase agreement.

TERMSOF THE SERIES A CONVERTIBLE PREFERRED STOCK

Although this section and the "-- Other Terms of the Transaction" section below describe the material terms of the series A preferred stock, they
do not purport to describe al of itsterms. A copy of the form of the Articles Supplementary is attached to thisproxy statement as Annex C. WE
URGE ALL STOCKHOLDERS TO READ THE ENTIRE FORM OF THE ARTICLES SUPPLEMENTARY CAREFULLY.

Amount

Wewill classify and designate a total of 6 million shares of series A preferred stock, including shares to be reserved for the payment of
dividends on the outstanding shares of series A preferred stock.

Ranking

The shares of series A preferred stock rank, as to dividends and rights upon liquidation, dissolution, or winding up, senior to the common stock
and on a parity with each other.

Dividends

The holders of shares of series A preferred stock areentitled to receive dividends prior to any amounts being paid on the common stock when,
as, and if declared by theboard of directors out of fundslegally available therefor. Dividends on the series A preferred stock are payable as
follows:

- From theoriginal issuance date of theseries A preferred stock until thefifth anniversary of that date, dividends accrue at anannual rate of
7.0% of the sum of the Liquidation Amount, which is $26.00 per share, as adjusted, plus any accumulated and unpaid dividends, with 3.5%
payable in cash when thedividend is declared and the rest accumulating and compounding quarterly until the series A preferred stock either
converts, is redeemed, or aliquidation event occurs.

- Beginning with the fifth anniversary of theinitial issuance of theseries A preferred stock, dividends accrue at an annual rate of 3.0% of the
sum of theLiquidation Amount plus any accumulated and unpaid dividends, al of which are payablein cash whenthe dividend is declared.

In addition, whenand if theboard of directors declares regular quarterly dividends on the common stock up to $0.065 per share, holders of
series A preferred stock arenot entitled to participate in the
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common stock dividend. However, theseries A preferred stock will participate on an as-converted basis in any dividends on the common stock
in excess of the regular quarterly dividends.

Conversion at Option of Holder

The shares of series A preferred stock are initially convertible, in wholeor in part, at theoption of the holder thereof, into shares of common
stock at aconversion rate of one share of common stock for each share of series A preferred stock, subject to adjustment for certain events,
including stock splits, stock dividends, and dilutiveissuances of capital stock.

Liquidation Rights

Upon any liquidation, dissolution, or winding up of us, the holders of series A preferred stock areentitled to aliquidation preference, prior to
any amounts being paid on the common stock, in an amount equal to thegreater of (1) the sum of $26.00 per share of series A preferred stock
plus compounded, accumulated but unpaid dividends (in each case, as adjusted for stock dividends, stock combinations, or similar events) and
(2) the product of (a) the price of the common stock cal culated as the average of the daily closing prices for 5 consecutive trading days selected
by the board of directors out of the 20 trading days preceding the date of theliquidation, dissolution, or winding up and (b) the number of
shares of common stock to which the holders of series A preferred stock would have been entitled if they had converted their shares.

Change of Control

Upon any change of control of us, the holders of series A preferred stock are entitled in each holder's sole discretion to elect to receive the
Liquidation Amount per share plus accumulated and unpaid dividends. If no election is made, the holders retain their series A preferred stock.

Voting Rights

Each holder of series A preferred stock isentitled to the number of votesequal to the number of whole shares of common stock into which all
of theholder's series A preferred stock is convertible, withrespect to all matters submitted for stockholder approval. Except asprovided by law
or by the expressterms of theseries A preferred stock, holders vote together with holders of the common stock asa single class. For so long as
there are any shares of series A preferred stock outstanding, the approval of the holders of at least a mgjority of the series A preferred stock
shall be required to take certain actions including:

- any reclassification of the series A preferred stock or any amendment, alteration, or repeal of any provision of our charter or bylawsthat
adversely affects the holders of theseries A preferred stock;

- theauthorization, creation, or issuance of additional equity securities ranking senior to or on a par with the series A preferred stock on
liquidation or distributions or any security convertible into, or which provides aright to acquire, a senior or pari passu security;

- any issuance of shares of common stock at a per share pricelessthan $26.00, subject to certain adjustments, including securities convertible
into common stock at a per share conversion price lessthan $26.00; and

- thedeclaration, payment, or making of any dividend or distribution on the common stock other than our regular quarterly dividend of $0.065
per share of common stock.

Redemption at Our Option

The series A preferred stock may not be redeemed at our option prior to the third anniversary of itsissuance. From and after thethird year until
the fifth year that the series A preferred stock is outstanding, so long as the common stock islisted on theNew Y ork Stock Exchange or
Nasdag, we may redeem it, in
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whole or in part, within 45 days of any period in whichthe closing price of the common stock for at least 20 consecutive trading daysequals or
exceeds 200% of the conversion price, whichisinitially $26.00 per share; provided that the 20 day period may not begin before the third
anniversary of the first issue date of theseries A preferred stock. After thefifth anniversary of the issuance of the series A preferred stock, we
may redeem the preferred stock in wholeor in part at our discretion. In either case, the redemption price of each share of series A preferred
stock isequal to the Liquidation Amount, plus accumulated and unpaid dividends. The decision of whether to redeem isto be madeinthe
discretion of thedirectors not elected by the Investors.

Redemption at the Option of the Holder

The holders of theseries A preferred stock may request that it be redeemed only:

- after the 10th anniversary of itsissuance;

- upon a change of control of us; or

- inthe eventwe sell all or substantially all of our assets.

Upon the occurrence of any of these events, a holder of the preferred stock may require us to redeem all or a part of that holder's shares of
preferred stock, at a purchase price equal to the Liquidation Amount as adjusted plus accumulated and unpaid dividends.

TERMS OF THE SUPPORT AND OPTION AGREEMENT

Asacondition to theexecution by the Investorsof the purchase agreement, Mr. and Mrs. Bailey, the holders of approximately 53.4% of the
issued and outstanding common stock, entered into the Support and Option Agreement for the benefit of the Investors.

Pursuant to the Support and Option Agreement, Mr. and Mrs. Bailey agreed, among other things:
- to vote their shares of our common stock in favor of the issuance of the series A preferred stock and the charter amendment;
- to vote their shares of our common stock against any proposal, charter amendment, or any other actionthat would hinder the Transactions;

- not to sell, transfer, pledge, assign, or otherwise dispose of their shares of our common stock, enter into any voting agreement relating to their
shares of our common stock, or enter into any agreement to do any of the foregoing;

- not to solicit, initiate or knowingly encourage the submission of any other acquisition proposals, or participate in any other discussions or
negotiations, andto prevent any of their representatives from doing so; and

- to use their reasonable best efforts to assist, cooperate with the Investors in effecting the Transactions under the purchase agreement, and
cause all action to be taken that would facilitate the Transactions.

Mr. and Mrs. Bailey have also agreed to deliver an irrevocable proxy to the Investorsto vote al of their shares of common stock fromthe
closing of the escrow to the closing of the tender offer, provided that the Investorswill not be able to elect more directors than they would have
been able to elect had they held the series A preferred stock.

The obligations under the Support and Option Agreement terminate automatically upon the termination of the purchase agreement or upon the
six month anniversary of the closing date of the Transactions. The obligationsof Mr. and Mrs. Bailey to vote for the Transactions and against
Acquisition Proposals or other hindering actionswill no longer apply if theboard of directors changes its recommendation under the
circumstances permitted by the purchase agreement.

-26-

peres e SO irsssn 2002, EDGAR Online. I nc.




Mr. and Mrs. Bailey agreed toirrevocably tender 7.175 million shares of our common stock in the tender offer. Mr. and Mrs. Bailey also
granted the Investors the right to purchase up to 1 million of their shares of our common stock at $30.00 per share. This right may be exercised
inwhole or in part, and expires on the third anniversary of the closing date.

Mr. and Mrs. Bailey have also agreed to grant the Investors an irrevocable proxy at the closing to vote all of the shares, if any, owned by the
Baileysin the event that the Baileys' shareholdings exceed 24.9%, on afully diluted basis, of the shares of common stock entitled to vote at a
stockholders meeting.

Mr. and Mrs. Bailey have also agreed, among other things, that neither will engagein a competitive activity for a period commencing on the
date of the purchase agreement until December 31, 2004 and for that same period will not directly or indirectly employ, or solicit the
employment of, any person whowas or isat any time during the six months preceding the solicitation or employment an employee or officer of
ours or of our subsidiaries.

TERMSOF THE REGISTRATION RIGHTSAGREEMENT

Although this section describes the material terms of theregistration rights agreement, it does not purport to describe all of its terms. A copy of
the form of registration rights agreement is attached to this proxy statement asAnnex D. WE URGE ALL STOCKHOLDERS TO READ THE
ENTIRE FORM OF THE REGISTRATION RIGHTS AGREEMENT CAREFULLY.

Demand Registration

We agreed that if we are not eligible to use the short formregistration statement, Form S-3, we will register theresale of the securities held by
the Investors upon their request, as follows:

- Wewill not register the resale of securities more than two times;

- Wewill not register the resale of securities more than once during any six month period; and

- The aggregate offering price of theresale of securities must be at least $10 million.

However, if we are eligible to use theshort form registration statement, Form S-3, the Investors shall also have theright to regquest registration
on that form two times during any one year for a"shelf " registration permitted by Rule 415 under the Securities Act. A majority of the holders
of thesecurities originally issued to the Investorsisrequired to request the "shelf" registration.

If our board of directors determines that a requested registration statement would result in a disclosure of information that would materially and
adversely affect any proposed or pending material transaction, we may delay the registration. No postponement may exceed 90 days and all
postponements shall not exceed 120 days in the aggregate in any 12-month period.

We may register securities for our own account or for the account of other stockholders in a registration requested by the Investors, so long as
the inclusion of additional securities does not reduce the amount of securities that may be sold by the Investors.

Securities registrable under the Registration Rights Agreement include the series A preferred stock, the common stock and other securities, if
any, issuable on conversion of the series A preferred stock, thecommon stock, if any, purchased by the Investors in accordance withthe option
granted under the Support and Option Agreement, and any securities issued to the Investors in accordance with the Investors' preemptive rights.

Piggy-back Registration

Piggy-back registration means the rights of the holders of theregistration rights to includetheir sharesin aregistration filed by us for our own
account or in aregistration we have filed upon therequest of other stockholders. We have granted the Investors unlimited piggy-back
registration rights.
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Expenses

Wewill bear all the expenses of the registration, other than any fees and disbursements of the underwriters that are customarily borne by selling
stockholders and all underwriting discounts, commissions, and transfer taxes relating to the securities sold by the Investors.

Indemnification

We have agreed to indemnify the Investors against any losses, including fees and expenses, which may arise out of an untrue statement or an
omission of amaterial factin any registration statement, other than untrue statementsthat wereprovided in writing by the Investors or
omissions of material facts from statements provided in writing by the Investors for inclusion in the registration statement. Each Investor,
severally and not jointly, has agreed to indemnify us and any underwriters participating in theregistration statement against any 1osses that may
arise out of an untrue statement that wasprovided in writing by that Investor or omissions of material facts from statements provided in writing
by that Investor for inclusion in the registration statement. The amounts owed by the Investors under this indemnification obligation shall not
exceed the proceeds the Investors received from the sale of securities under the registration statement.

Transferability of Registration Rights

The Investors may freely transfer theregistration rightsto any of their affiliates. The Investors may aso transfer the registration rights to any
other person to whom the Investors or their affiliates transfer shares of series A preferred stock or the common stock into which the preferred
stock converts having an aggregate purchase price or Liquidation Amount of at least $10 million.

OTHER TERMS OF THE TRANSACTION

Corporate Governance

Pursuant to theterms of the series A preferred stock, the holders of the preferred stock areinitialy entitled to elect one-half of our board of

directors. The percentage of our board of directorsthe holders of the preferred stock may elect decreases as the number of shares of series A
preferred stock outstanding decreasesin thefollowing manner:

% OF SERI ES A PREFERRED STOCK % OR NUMBER OF
ORI G NALLY | SSUED STI LL OUTSTANDI NG DI RECTORS
90% and above 50%
50% to 89. 9% 40%
25% to 49. 9% 25%
10% to 24.9% at |east 1 nenber
0% to 9.9% none

In addition, inthe event that wefail to pay the redemption pricefor the series A preferred stock in connection with a proper redemption request
inan amount at least equal to $30 million, the holders of the series A preferred stock will be able to elect a magjority of our board of directors
until theredemption price is paid.

Any significant changesin our ownership and control could require U.S. Department of Education or other regulatory agency approval.

In addition to any other board of directors or stockholder action that may be required, the approval of amajority of the directors elected by the
holders of the series A preferred stock will be required in order for us to take certain actions, including:

- any authorization or issuance, reclassification, repurchase, redemption, or other acquisition of any of our equity securities or any other
securities exercisable for or convertibleinto any equity securities;
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- any issuance or incurrence of indebtedness that would result in our having in excess of an aggregate of $25 million of indebtedness
outstanding;

- our liquidation, dissolution, winding up, or reorganization;

- any transaction or series of related transactions involving achange of control or the sale of al or substantially all of our equity or assets, or
any acquisition, disposition, or other business combination involving consideration in excess of $20 million;

- any amendment to our charter or bylaws; and

- theremova or replacement of, or the establishment of the level or form of compensation payable to, our chief executive officer, chief
operating officer or chief financial officer.

Transfer Restrictions

Pursuant to the Support and Option Agreement, Mr. and Mrs. Bailey have agreed to limit transfersof their shares of our capital stock as
discussed above.

Preemptive Rights

Under the purchase agreement and the charter amendment, the Investors have the right to purchase their pro rataportion of new equity
securities we issue, other than certain exempt issuances.

NO APPRAISAL RIGHTS
Under Maryland law, stockholders arenot entitled to appraisal rights with respect to the Private Placement Proposal.

VOTE REQUIRED

The affirmative vote of the stockholders having a majority of thevoting power of all shares present, in person or by proxy, and entitled to vote
at themeeting, voting as asingle class, isrequired to approve and ratify the Private Placement Proposal. Mr. and Mrs. Bailey, who together
hold approximately 53.4% of our outstanding common stock have agreed, pursuant to the Support and Option Agreement described above, to
vote their shares in favor of the Private Placement Proposal. Aslong as the purchase agreement remains in effect, Mr. and Mrs. Bailey are
obligated to vote in favor of the Private Placement Proposal, unless our board of directors ceases to recommend approval of these proposals
under circumstances permitted by the purchase agreement.

THE BOARD HAS DETERMINED THAT THE TRANSACTIONS ARE ADVISABLE AND IN THE BEST INTERESTS OF STRAYER
AND RECOMMENDS THAT YOU VOTE FOR THE APPROVAL AND RATIFICATION OF THE PRIVATE PLACEMENT PROPOSAL.
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PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS

The following pro forma consolidated financial statements give effect to the private placement of $150,000,000 of series A convertible
preferred stock and our tender offer for 8.5 million shares of common stock for $25 per sharein cash. The unaudited pro forma balance sheet
presents the consolidated financial position asof September 30, 2000 as if the private placement andtender offer had occurred on September
30, 2000. The unaudited pro forma consolidated statements of income give effect to the private placement and tender offer as if they had
occurred on January 1, 1999 and January 1, 2000 respectively, for the income statements for the year ended December 31, 1999 and nine

months ended September 30, 2000. These unaudited pro forma consolidated statements should be read in conjunction with our historical
financial statementsand notes thereto.
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ASSETS
Current assets:

Cash and cash equivalents...............

STRAYER EDUCATION, INC.

CONSOLIDATED BALANCE SHEET
(IN THOUSANDS, EXCEPT SHARE DATA)

ACTUAL
QUARTER ENDED
SEPTEMBER 30, 2000 ADJUSTMENTS

....... 25, 032 145,330 (1)

.- (165, 911) ( 2)

I nvestment in nmarketable securities available

for sale, at market.......................... 5,912 (5,912)(2)
Short-terminvestnments -- restricted........... 988 --
Tuition receivable -- net...................... 18, 141 --
Income taxes receivable........................ -- --

O her current assets............oiiiiiiiin... 639 --

Total current assets................. 50, 712 (26, 493)
Student | oans receivable, net.................. 7,018 --
Property and equipnent, net.................... 18, 158 --
Investment in narketable securities for sale at

Market . . ... 43, 007 (43,007)(2)

(0 3T 171 264 (3)
Total assets............ ... 119, 066 (69, 236)
LI ABI LI TIES AND STOCKHOLDERS EQUI TY (DEFICIT)
Current liabilities:
Trade accounts payable......................... 332 --
Accrued eXpPensSesS. . ... ... 1,988 --
Dividend Payable............... ... ... o... 998 --
Income taxes payable........... ... ... ... ... .. 205 344 (3)
Unearned tuition............. ... ... ..., 22,449 --
Total current liabilities............ 25,972 344
Deferred income taxes...........ouiiiinnnnnnn. 80 (344)(3)
-- 264 (3)
Total liabilities.................... 26, 052 264
Conmmi t nents and conti ngenci es
Mandatorily redeenmabl e preferred stock......... -- 145,330 (1)
St ockhol ders' equity (deficit):
Common Stock...... ... . .. 154 (85)(2)
API .o 34,139 (34,139)(2)
Retained Earnings (deficit).................... 58, 169 (180, 606) (2)
-- 552 (3)
Net unrealized gains on investnents............ 552 (552)(3)
Total stockhol ders' equity
(deficit)..... ... ... 93,014 (214, 830)
Total liabilities and stockhol ders'
equity (deficit)................... 119, 066 (69, 236)
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STRAYER EDUCATION, INC.

CONSOLIDATED STATEMENT OF INCOME
(IN THOUSANDS, EXCEPT SHARE DATA)

ACTUAL
NI NE MONTHS ENDED PRO FORNMA
SEPTEMBER 30, 2000  ADJUSTMENTS SEPTEMBER 30, 2000
TUI L ON. . 55, 117 -- 55,117
Fees and Ot her........ ... . .. .. 1, 027 -- 1, 027
TOTAL REVENUES. . . ... e 56, 144 -- 56, 144
Costs and Expenses:
Instruction & educational support............... 20, 564 -- 20, 564
Selling and promotion............. ... ..., 6, 453 -- 6, 453
General adnministration.......................... 8, 080 -- 8, 080
35, 097 -- 35, 097
Income fromoperations.......................... 21, 047 21, 047
I nvestment and other inconme..................... 3,241 (2,606)(4) 635
| ncone before income taxes...................... 24, 288 (2,606) 21, 682
[ NCOMB T aAXeS. ...t e (9, 474) 1, 017(5) (8,457)
NET INCOVE. . ..t e et e e 14, 814 (1, 589) 13, 225
Preferred stock dividends and accretion......... -- (5,794)(6) (5,794)
NET | NCOVE AVAI LABLE TO COWON SHAREHOLDERS. . . .. 14, 814 (7,383) 7,431
Basic net inconme per share...................... $ 0.97 $ 1.09
Diluted net inconme per share.................... $ 0. 96 $ 1.03
Wi ght ed average shares out standi ng
BasiC. ..o 15, 324, 000 (7) 6, 824, 000
Diluted....... ... . 15, 508, 000 (7) 12, 862, 000
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STRAYER EDUCATION, INC.

CONSOLIDATED STATEMENT OF INCOME

(IN THOUSANDS, EXCEPT SHARE DATA)

TUI LT ON. .

Fees and O her
TOTAL REVENUES
Costs and Expe
I nstruction &

Sel l'ing and pr
General admi ni

I ncomre from op
| nvest ment and

I ncone before

nses:
educat i onal
onotion............
stration...........

erations...........
ot her incone......

income taxes.......

I NCOMB taXesS. . ... e e e e e

Basi c net inco
Diluted net in

me per share.......
come per share.....

Wi ght ed average shares out standi ng
BasiC. ...

EGAF

— Faalfdalia

ACTUAL
YEAR ENDED
DECEMBER 31,

15, 505, 000
15, 711, 000
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(3, 475)
1, 365(5)
(2.110)
(7,726)(6)
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NOTESTO PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS

1. Gives effect to the sale of 5,769,231 shares of series A preferred stock for $150 million in cash, net of estimated issuance costs of
$4,670,000.

2. Gives effect to the tender offer and redemption of 8.5 million shares of our common stock for $25 per share in cash, plus related estimated
costs of $2,330,000.

3. Reflectsrealization of previously unrealized gains on investments, net of deferred income taxes of $344,000; reclassification of such deferred
taxes to current liabilities; and reclassification of remaining deferred tax assetsof $264,000 to other assets.

4. Reflects the reduction of investment income of $3,475,000 and $2,606,000 for theyear ended December 31, 1999 and the nine months ended
September 30, 2000, respectively, for thereduction of cash equivalents and marketable securities of $69.5 million in connection with thetender
offer.

5. Reflects the estimated provision for incometaxes at effective rates of 39.28% and 39.01% for the year ended December 31, 1999 and the
nine monthsended September 30, 2000, respectively.

6. Reflects the dividend on the series A preferred stock at an effective dividend rate of 5.32%, including accretion, for theyear ended December
31, 1999 and the nine monthsended September 30, 2000. The effective dividend rate was calculated by (a) reducing the amount of the series A
preferred stock by the amount of the estimated offering expenses andincreasing theamount of the series A preferred stock over theten years
during which the stock is not redeemable at the option of the holder by theamount of the estimated offering expenses, using theinterest method,
and (b) computing the average effective dividend rate, includingthe accretion specified in (a) over the same ten year period. The amount of the
series A preferred stock isincreased by the accretion noted in (a) and the addition of dividends which arenot paid currently in cash.

7. Pro Formanet income per share was computed asfollows:

Primary: Pro Formanet income available to common shareholders divided by the weighted average number of shares outstanding after giving
effect to the redemption of 8.5 million common shares.

Diluted: Pro Formanet incomedivided by the weighted average common and potentially dilutive common shares outstanding after giving effect
to the redemption of 8.5 million common shares and the conversion of the series A preferred stock into 5,871,697 and 5,854,199 shares of
common stock for theyear ended December 31, 1999 and nine monthsended September 30, 2000, respectively.
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PROPOSAL 2

AMENDMENT TO OUR
AMENDED AND RESTATED CHARTER

Our Amended and Restated Charter provides that we are authorized to issue two classes of stock, consisting of 20,000,000 shares of common
stock and 5,000,000 shares of preferred stock. The board of directors is authorized to establish and designate therights, terms, and preferences
of any series of preferred stock. On November 28, 2000, the board of directors approved and adopted an amendment to the Charter, subject to
stockholder approval, to (a) increase the authorized number of shares of preferred stock to 8,000,000 shares,

(b) permit theboard of directorsto increase the authorized number of shares of common stock to ensure that there are a sufficient number of
shares of common stock authorized to alow for the conversion of theseries A preferred stock,

(c) implement certain preemptive rights granted to the purchasers of the series A preferred stock, (d) exclude theliquidation preferences of the
series A preferred stock or any other series of preferred stock that we may authorize in the future from being added to our liabilitiesin
determining whether a distribution (other than upon voluntary or involuntary liquidation), by dividend, redemption or other acquisition of
shares or otherwise, is permitted under the Maryland General Corporation Law, and (€) take certain other actions asdescribed in thisproxy
statement.

The proposed charter amendment does not change the authorized number of shares of our common stock. The board of directors recommends
that the stockholders approve the proposed charter amendment. The text of the proposed charter amendment is attached to this proxy statement
as Annex F andis incorporated herein by this reference.

OUR CURRENT PREFERRED STOCK
Asof November 28, 2000, we had no shares of preferred stock issued or outstanding.
PURPOSE AND EFFECT OF THE AMENDMENT

In connection with thetransaction, we have agreed to designate 6 million shares of preferred stock as series A preferred stock, which amount
includes shares of series A preferred stock issuable as dividends upon outstanding series A preferred stock.

The principal purpose of the proposed charter amendment is to authorize additional shares of preferred stock in order to complete the
Transactions andto take other actions necessary to complete the Transactions, including (1) granting preemptive rights to the holders of series
A preferred stock and the common stock issued upon conversion of the series A preferred stock, (2) enabling the series A preferred stock
holders to appoint a mgjority of theboard in theevent that we fail to pay the redemption price upon a redemption at the option of the series A
preferred stock holders, (3) lowering the requirements needed for board approval on all mattersto a magjority votein the event of afailureto
pay theredemption price as described in (2), and (4) excluding the liquidation preferences of the series A preferred stock or any other series of
preferred stock that we may authorize in the future from being added to our liabilitiesin determining whether a distribution, including the tender
offer that isa part of the Transactions, is permitted under the Maryland General Corporate Law. Any remaining additional shares of preferred
stock will be available in the event the board of directors determinesthat it is necessary or appropriate to raise additional capital through the
sale of securities, to acquire another company or itsbusiness or assets, to establish strategic relationships with corporate partners, to provide
equity incentives to employees, officers, or directors or to pursue other matters. Asof the date of thisproxy statement, other than as
contemplated by the Transactions, the board of directors hasno agreement, arrangement, or intention to issue any of the sharesfor which
approval is sought. If the proposed charter amendment is approved by the stockholders, the board of directors doesnot intend to solicit further
stockholder approval prior to the issuance of any additional shares of preferred stock, except asmay be required by applicable law, Nasdag or
other applicable stock exchange requirements, or theterms of any series of then outstanding shares of preferred stock, and theterms of the
preferred stock will have theterms determined by the board of directors.

-35-

peres e SO irsssn 2002, EDGAR Online. I nc.




POTENTIAL EFFECT OF PROPOSED CHARTER AMENDMENT ON HOLDERS OF COMMON STOCK

Adoption of the proposed charter amendment will facilitate completion of the Transactions. Prior to the Transactions, we had 5,000,000 shares
of preferred stock withthe rights, terms, and preferences to be designated by theboard of directors available for issuance. After this
Transaction and assuming the approval of the charter amendment wewill have approximately 2 million shares of "blank check" preferred stock
available.

The holders of common stock do not have any preemptive or similar rights to purchase any shares of preferred stock. Although the increase in
the authorized number of shares of preferred stock will not, in and of itself, have any immediate effect on the rights of the holders of shares of
common stock other than as discussed in connection with effecting the Transactions, the issuance of shares of one or more series of preferred
stock could, depending on the nature of therights and preferences granted to anewly issued series of preferred stock, affect the holders of
shares of common stock in a number of respects, including the following:

- By diluting the voting power of the holders of common stock, to the extent that a new series of preferred stock has voting rights;

- By reducing the amount otherwise available for payment of dividends on common stock, to the extent dividends are payable on shares of a
new series of preferred stock;

- By restricting the payment of dividends on common stock, to the extent of any dividend restrictions set forth in theterms of a new series of
preferred stock;

- By diluting the market price of the common stock, to the extent that anew series of preferred stock provides for the conversion of that
preferred stock into common stock at pricesthat could be (either initially or subject to anti-dilution or other adjustment provisions) below the
fair market value of the common stock;

- By reducing the amount otherwise available for payment upon liquidation of usto holders of common stock, to the extent of any liquidation
preference on anew series of preferred stock; and

- By diluting the earnings per share and book value per share of outstanding shares of common stock and preferred stock.

In addition, although the proposed charter amendment is not motivated by takeover concerns and is not considered or intended by the board of
directors to be an anti-takeover measure, the availability of additiona authorized shares of preferred stock could enable the board of directors
to make more difficult, discourage, or prevent an attempt by a person, group, or entity to obtain control of usby a merger, tender offer, proxy
contest, or other means. For example, the board of directors could issue shares of preferred stock defensively into friendly hands or upon
friendly termsin response to atakeover attempt. Theseissuances could deter the types of transactions that may be proposed or could discourage
or limit the participation of common stock in certain types of transactions that might be proposed (such as atender offer), whether or not these
transactions were favored by the majority of the stockholders, and could enhance the ability of officers and directors to retain their positions.
The board of directors is not aware of any present attempt to take over control of us, and the board of directors hasno present intention to use
the preferred stock in order to impede a takeover attempt.

IMPLEMENTING PROPOSED CHARTER AMENDMENT

If approved by the stockholders at the meeting, the proposed charter amendment will become effective upon the filing of articles of amendment

with theMaryland State Department of Assessments and Taxation. Althoughthe board of directors intendsto file thearticles of amendment as

soon as practicable following the date of the meeting, if, in thejudgment of theboard of directors, any circumstances exist that would make

consummation of the proposed charter amendment inadvisable, then, in accordance with Maryland law and notwithstanding approval of the

proposed charter amendment by the stockholders, the board of directors may abandon the proposed charter amendment, either before or after
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approva and authorization thereof by the stockholders, at any time prior to the effectiveness of thefiling of the articles of amendment. Under
the purchase agreement, the charter amendment is required to be filed on or prior to theclosing date.

NO APPRAISAL RIGHTS
Under Maryland law, stockholders arenot entitled to appraisal rights with respect to the proposed charter amendment.
VOTE REQUIRED

The affirmative vote of the stockholders having a majority of thevoting power of all outstanding shares of our capital stock, entitled to vote at
the meeting, voting together as asingle class, is required to approve the proposed charter amendment. Mr. and Mrs. Bailey, who together hold
approximately 53.4% of our outstanding common stock, have agreed, pursuant to the Support and Option Agreement described above, to vote
their sharesin favor of the charter amendment. As long as the purchase agreement remainsin effect, Mr. and Mrs. Bailey are obligated to vote
infavor of the charter amendment, unless our board of directors ceases to recommend approval of these proposals under circumstances
permitted by the purchase agreement.

THE BOARD RECOMMENDS THAT YOU VOTE FOR THE ADOPTION AND APPROVAL OF THE
PROPOSED AMENDMENT TO THE CHARTER.
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PROPOSAL 3

AMENDMENT TO THE
1996 STOCK OPTION PLAN

Our 1996 Stock Option Plan (the "1996 Plan") provides that we are authorized to issue options to purchase up to 1,500,000 shares of our
common stock to eligibleindividuals. Through November 28, 2000, under the 1996 Plan, we haveissued optionsto purchase 1,037,191.50
shares. On November 28, 2000, the board of directors approved and adopted an amendment to the 1996 Plan. The amendment, if approved by
the stockholders, would increase the maximum number of shares of common stock that may be issued upon the exercise of outstanding options
from 1,500,000 to 2,500,000.

The proposed amendment to the 1996 Plan does not change any other part of the 1996 Plan. The board of directors recommends that the
stockholders approve the proposed 1996 Plan amendment.

PURPOSE AND EFFECT OF THE AMENDMENT

Our successin the future will depend to alarge extent on our ability to attract, retain, and motivate our officers and key employees. In the past,
we had used options sparingly. We wereable to do thisin part because Mr. Bailey, whowill be retiring asour chief executive officer upon the
escrow closing, held avery large stake in us that aligned hisinterestswith those of our stockholders generally. In connection with the
Transactions, we are planning to hire several important individualsto succeed to the responsibilities overseenby Mr. Bailey. We believe that to
attract, retain, and provide increased and stockholder-aligned incentives to our important employees on a going forward basis, it is necessary
that we provide these individuals with a greater equity interest in us. This approach will cause our level of option grants to more closely
resemblethat of many other publicly traded companies. In that regard, weseek to increase the number of shares of common stock that can be
issued upon theexercise of our options, so that we may issue options to our officers, and important employees, both those employed currently
and those who may be employed in the future.

An increase in the number of shares of common stock that can be issued upon the exercise of our options could affect the holders of shares of
common stock by diluting the voting power of the holders of common stock, to the extent that the newly issued options are exercised.

DESCRIPTION OF MATERIAL TERMS AND EFFECTS OF THE 1996 PLAN

Our 1996 Plan, as currently in effect, provides that our board of directors or its designee grant options to our officers and key employees and
those of our subsidiaries aswell as to our directors. All options granted pursuant to the 1996 Plan are exercisable in accordance witha vesting
schedulethat is set at the time of the issuance of the option and, except asindicated below, may not be exercised more than ten years fromthe
date of grant. Options granted under the 1996 Plan may be incentive stock options intended to qualify under Section 422 of the Internal
Revenue Code or options not intended to so qualify. The 1996 Plan generally requiresthe exercise price of incentive stock options to at |east
equa the closing price of a share of our common stock on the date immediately prior to the date of thegrant. In the event that incentive stock
options are granted to a stockholder who holds more than 10% of our outstanding common stock, the option exercise price must equal at least
110% of thefair market value of our common stock on the date of grant and the option may not be exercised more than five years fromthe
grant date. Payment of the exercise price for options granted under the 1996 Plan typically may be made in cash, shares of our common stock,
or acombination of both as set forth in the applicable option agreement.

Generally, all vested optionsterminate no later than theearlier of their expiration date or the date an optionee ceases to be employed by usor
any of our affiliates or subsidiaries, whether or not termination is voluntary, unless otherwise provided in the option agreement, excluding
termination by reason of disability or death. All unvested options generally are forfeited upon employment termination. In general, any vested
option held by an employee who dies or who ceases to be employed because of disability must be exercised by the employee or his
representative no later than theearlier of the expiration date or within
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one year after the employee diesor ceases to be an employee. We may, however, provide that an option may be exercised over alonger period
of time following termination of employment (but not later than the option expiration date). Options arenot transferable, except that in the
event of death they may be transferred to the decedent's estate. The 1996 Plan will terminate in July 2006.

The grant of an option isnot a taxable event for us or the optionee. The tax consequences of exercising anoption or disposing of our common
stock purchased upon exercise thereof depends upon whether the option is an incentive option or a nonqualified option.

BENEFITS TO CERTAIN PERSONS

Because awardsto eligible individuals under our amended 1996 Plan will vary depending on the timing of participants exercise decisions, on
the fair market value of our common stock at variousfuture dates, and our future option grant decisions, it is not possible to determine exactly
what benefits might be received by eligible individuals or even who may in the future be an eligible individual under the 1996 Plan.

NO APPRAISAL RIGHTS

Under Maryland law, stockholders arenot entitled to appraisal rights with respect to the proposed amendment to our 1996 Plan.

VOTE REQUIRED

The affirmative vote of amajority of the outstanding shares of our common stock present and entitled to vote at the special meetingis required
to approve the proposed amendment to our 1996 Plan to increase the number of shares reserved for issuance under that plan.

THE BOARD RECOMMENDS A VOTE FOR THE PROPOSAL TO AMEND OUR 1996 STOCK OPTION
PLAN.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

We have made forward-looking statementsin thisdocument that are subject to various risks and uncertainties. Forward looking statements
include theinformation concerning possible or assumed future results of operations of Strayer and those statements preceded by, followed by,
or that include the words"believes," "expects," "anticipates," or similar expressions. These statements reflect the current viewsof uswith
respect to future events. For those statements as they relate to us or the Investors, we claim the protection of the safe harbor for
"forward-looking statements’ within the meaning of the Private Securities Litigation Reform Act of 1995. These statements are based on
management's current expectations and are naturally subject to uncertainty and changesin circumstances. Actual results may vary materially
from the expectations contained herein. The forward-looking statements in thisdocument include statements about future financial and
operating results and the proposed Transactions. The followingfactors, among others, could cause actua resultsto differ materially fromthose
described herein: inability to obtain, or meet conditions imposed for, regulatory approvals for the Transactions; thefailure of our stockholders
to approve the Transactions; there can be no assurance that the contemplated advantages will be achieved upon consummation of the
Transactions; the costsrelated to the Transactions; and other economic, business, competitive and/or regulatory factors affecting our business
generally. More detailed information about those factorsis set forth in our filingswith the Securities and Exchange Commission, including our
Annual Report filed on Form 10-K for thefiscal year ended 1999, especially in the Management's Discussion and Analysis section, and our
most recent quarterly reports on Form 10-Q. We are under no obligation to (and expressy disclaim any such obligation to) update or ater our
forward-looking statements whether as a result of new information, future events or otherwise.

STOCKHOLDER PROPOSALS

Stockholder proposals for our 2001 Annual Meeting of Stockholders must have been received no later than December 10, 2000 at our principal
executive offices, 1025 Fifteenth Street, NW, Washington, D.C. 20005, in order to be considered for inclusion in next year's annual meeting
proxy materials under the SEC's proxy rules. In accordance with Rule 14a-4(c)(1) of the Securities Exchange Act, management proxyholders
intend to usetheir discretionary voting authority with respect to any stockholder proposal raised at our 2001 annual meeting as to whichthe
proponent fails to notify uson or before February 23, 2001. Natifications should be sent to our principal executive officesat the address set
forth above.

OTHER INFORMATION
The board of directors is not aware of any other matters, except for thoseincident to the conduct of the meeting, that are to be presented to
stockholders for formal action at the meeting. If, however, any other matters properly come before the meeting, it is theintention of the persons
named in the proxy included herewith to vote the proxy in accordance with their judgment.

By Order of the Board of Directors
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ANNEX A
November 28, 2000

Board of Directors
Strayer Education, Inc.
1025 15th Street, N.W.
Washington, D.C. 20005

M embers of the Board of Directors:

Strayer Education, Inc. ("Strayer" or the "Company") has proposed to raise $150 million through the issuance of 5,769,231 shares of
convertible preferred stock of the Company to New Mountain Partners, L.P. and affiliates of Deutsche Banc Alex Brown (the "Purchasers') at a
price of $26.00 per share (the "Convertible Preferred Stock Issue"). The Company will then use the proceeds of that issuance, together withup
t0 $62.5 of its available cash to fund an offer to its stockholdersto acquire up to 8.5 million shares of its outstanding common stock for $25 per
share in cash (the "Tender Offer"). The Convertible Preferred Stock 1ssueand the Tender Offer are collectively referred to as the
"Transactions." After the Transactions are effected, the Purchasers will own approximately 46% of outstanding common stock of the Company
and the remaining Strayer stockholders will own approximately 54% of the outstanding common shares of the Company on a fully diluted basis.
Y ou have requested our opinion (the "Opinion™) as to the fairness, fromafinancial point of view, to Strayer'snon-affiliated common
stockholders of theissuance of the Convertible Preferred Stock and the use of proceeds from the issuance of the Convertible Preferred Stock as
well available cash on handto effect thetender offer proposed in these Transactions.

Legg Mason has acted as thefinancial advisor to theBoard of Directors of Strayer in connection with the Board's analyses and evaluation of
Strayer's strategic aternatives, including the proposed issuance of Convertible Preferred Stock to the Purchasers. Legg Mason will receive afee
for its strategic advisory services, whichis contingent on the closing of the Transaction. Inaddition, Legg Mason makes a market in Strayer's
stock and has represented them in connection with several transactions in the past, for whichit has received customary fees.

In arriving at our Opinion set forth below, we have, among other things:

(i) reviewed thematerial terms of the Transactions, including the material termsof the Convertible Preferred Stock; (i) reviewed certain
publicly available audited and unaudited financial statements of Strayer and certain other publicly available information concerning Strayer;
(iii) reviewed certain internal information, primarily financial in nature, concerning Strayer prepared by its management; (iv) reviewed forecast
financial statements of Strayer prepared and furnished to us by the senior management of Strayer; (v) held discussionswith certain officers and
employees of Strayer concerning the operations, financial condition and future prospects of Strayer; (vi) reviewed certain publicly available
financial and stock market data relating to selected public companies that we considered relevant to our inquiry; (vii) reviewed certain publicly
available comparable transactions that we considered relevant to our inquiry; (viii) considered certain pro formafinancial effects of the
Transactions on Strayer; and, (ix) conducted such other financial studies, analyses and investigationsand considered such other information as
we deemed necessary or appropriate.

We are not expressing an opinion as to the price or trading range at which Strayer'scommon stock may trade at any time following the
Transactions.

In connection with our review, we have assumed and relied upon the accuracy and completeness of all financial and other information supplied
to us by Strayer, andal publicly available information, and we have not independently verified such information. We also have relied upon the
management of Strayer as to the reasonableness and achievahility of the financial projections (and the assumptions and bases therein) provided
to us for Strayer and we have assumed that such projections have been reasonably prepared on bases reflecting the best currently available
estimates and judgments of management asto the future operating performance of Strayer. Strayer does not publicly disclose internal
management projections of thetype provided to Legg Mason in connection with Legg Mason's review of the Transactions. Such projections
were not prepared withthe expectation of public disclosure. The projections
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were based on numerous variables and assumptions that are inherently uncertain, including without limitation, factors related to general
economic and competitive conditions. Accordingly, actual results could vary significantly fromthose set forth in such projections. In addition,
in reviewing the accretion/dilution effect of the Transactions, we relied upon the advice of the Company's external auditors for the proper
accounting treatment of the Convertible Preferred Stock and therelated dividends.

We have not been requested to make, and wehave not made, an independent appraisal or evaluation of the assets, properties, facilitiesor
liabilities of Strayer and we have not been furnished with any such appraisals or evaluations. Estimates of values of Strayer and its assets do not
purport to be appraisals or necessarily reflect the prices at which Strayer or its assets may actually be sold. Because such estimates are
inherently subject to uncertainty, Legg Mason assumes no responsibility for their accuracy.

Our Opinion is necessarily based on share prices and economic and other conditions and circumstances as in effect on, and theinformation
made available to us as of the date hereof. We have assumed that the Transactions described above will be consummated on theterms and
conditions as presented to us by management, without any waiver of material terms or conditions by Strayer. Subsequent devel opments may
affect our Opinion and we have no obligation to update, reissue or reaffirm our Opinion.

Thisletter isdirected to Strayer's Board of Directors and the Opinion expressed herein is provided for the use of the Board of Directorsin its
evaluation of the proposed Transactions. Thisletter does not constitute a recommendation of the Transactions over any other aternative
transaction (including the alternative to not effect the Transactions) that may be available to Strayer and does not address the underlying
business decision of the Board of Directors of Strayer to proceed with or effect the Transactions. Thisletter is not to be quoted or referred to, in
whole or in part, in any registration statement, prospectus or proxy statement, or in any other document used in connection with the offering or
sale of securities, nor shall this letter be used for any other purposes, without the prior written consent of Legg Mason Wood Walker,
Incorporated, provided that this Opinion may be included inits entirety in any filing made by Strayer withthe Securities and Exchange
Commission with respect to the Transaction.

Based upon and subject to the foregoing, we are of the opinion that, asof the date hereof, the proposed issuance of the Convertible Preferred
Stock and the use of proceeds from the issuance of the Convertible Preferred Stock aswell available cash on hand to effect the tender offer
proposed in the Transactions isfair to Strayer's non-affiliated common stockholders fromafinancia point of view.

Very truly yours,

LEGG MASON WOOD WALKER, INCORPORATED
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ANNEX B
PREFERRED STOCK PURCHASE AGREEMENT
BY AND AMONG
STRAYER EDUCATION, INC.,
NEW MOUNTAIN PARTNERS, L.P.
AND
DB CAPITAL INVESTORS, L.P.

DATED: NOVEMBER 28, 2000
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PREFERRED STOCK PURCHASE AGREEMENT

PREFERRED STOCK PURCHASE AGREEMENT, dated as of November 28, 2000 (as the same may be amended, supplemented or modified
in accordance with theterms hereof, this "Agreement"), by and among Strayer Education, Inc., a Maryland corporation (the "Company"), and
New Mountain Partners, L.P. and DB Capita Investors, L.P. (the "Purchasers").

WHEREAS, the Company proposes to issue and sell to the Purchasers, and the Purchasers propose to buy, for an aggregate purchase price of
$150.0 million, 5,769,231 shares of Series A Convertible Preferred Stock, par value $.01 per share (the"Series A Preferred Stock™);

WHEREAS, it isa condition to thewillingness of the Purchasers to execute and deliver this Agreement that the Company, the Purchasers and
certain stockholders of the Company execute and deliver the Support and Option Agreement (as defined below);

NOW, THEREFORE, in consideration of themutual covenants and agreements set forth herein andfor good and valuable consideration, the
receipt and adequacy of whichis hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions. Asused in this Agreement, and unless the context requires a different meaning, the following terms shall have the meanings set
forth below:

"Accrediting Body" means any entity or organization, whether governmental, government-chartered, private or quasi-private, which engagesin
the granting or withholding of accreditation of private post-secondary schools or of educational programs provided by such schools in
accordance withstandards and requirements relating to the performance, operations, financial condition or academic standards of such schools
including, without limitation, Middle States.

"Acquisition Proposa” has the meaning assigned to suchterm in Section 5.2.
"Actions' meansactions, causes of action, suits, claims, complaints, demands, litigations or legal, administrative or arbitral proceedings.

"Affiliate" of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common
control with such specified Person. For the purposes of this definition, "control" when used with respect to any specified Person means the
power to direct the management and policies of such Person, whether through the ownership of voting securities, by contract or otherwise; and
the terms"controlling” and"controlled" have meanings correlative to theforegoing.

"Agreement” has the meaning assigned to such term in the Preamble.

"Allocation Notice" means a notice in writing of the names in whichto register the SeriesA Preferred Stock to be purchased at the Closing
(which shall be the namesof one or more of the Purchasers or their nominees) and the number of shares of Series A Preferred Stock to be
purchased by each Purchaser or such nominee. The Allocation Notice as of thedate hereof is attached hereto as Exhibit A, provided that such
Allocation Notice may be revised pursuant to

Section 2.3(c).

"Alternative Transaction Notice" has the meaning assigned to such termin
Section 10.1(a)(iv).

"Antitakeover Laws" has the meaning assigned to such termin Section
3.24(h).

"Application" has the meaning assigned to suchterm in Section 5.3(b).
"Articles of Amendment" means the Articles of Amendment to the Charter of the Company, in theform attached hereto as Exhibit B, which

shall, among other things, increase the number of authorized shares of Preferred Stock to 8,000,000 shares, shall permit theboard to increase
the authorized number of
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shares of Common Stock to ensurethat there are a sufficient number of shares of Common Stock outstanding to allow for the conversion of the
Series A Preferred Stock, and shall implement the preemptive rights described in Section 9.3.

"Articles Supplementary” means the Articles Supplementary classifying and designating the Series A Preferred Stock, substantially in the form
attached hereto as Exhibit C.

"Board of Directors' means either theboard of directors of the Company or any duly authorized committee thereof.

"Board Recommendation” has the meaning assignedto suchterm in Section
6.1(b).

"Business Day" means any day other than (i) a Saturday or Sunday or (ii) aday on which banking institutionsin New Y ork City are authorized
or obligated by law or executive order to remain closed.

"Bylaws"' means the bylaws of the Company, as the same may have been amended and in effect as of the Closing Date.

"Change in the Board Recommendation” has the meaning assigned to such termin Section 6.1(b).

"Charter" meansthe charter of the Company, as the same may have been amended andin effect asof the Closing Date.

"Claims' means losses, claims, damages or liabilities, joint or several, Actions or proceedings (whether commenced or threatened).
"Closing" hasthe meaning assigned to such term in Section 2.3(b).

"Closing Amount" has the meaning assigned to such termin Section 2.3(c).

"Closing Date" has the meaning assigned to suchterm in Section 2.3(b).

"Code" means thelnternal Revenue Code of 1986, asamended fromtimeto time, and the rules and regulations promulgated thereunder from
timeto time.

"Commission" means the Securities and Exchange Commission or any similar agency then having jurisdiction to enforce the Securities Act.
"Common Stock" meansthe Common Stock, par value $0.01 per share, of the Company.

"Company" has the meaning assigned to such termin the Preamble.

"Company Agreements' hasthe meaning assigned to such termin Section 3.1.

"Company Benefit Plans' means all material employee benefit plans providing benefits to any current or former employee or director of the
Company or any of its Subsidiaries or any beneficiary or dependent thereof that are sponsored or maintained by the Company or any of its
Subsidiaries or to which the Company or any of its Subsidiaries contributes or is obligated to contribute, including without limitation all
material employee welfare benefit plans withinthe meaning of Section 3(1) of ERISA, all material employee pension benefit plans withinthe
meaning of Section 3(2) of ERISA, and all material bonus, incentive, deferred compensation, vacation, stock purchase, stock option, severance
and fringe benefit plans.

"Company Funds' has the meaning assigned to suchterm in Section 2.3(a).

"Company Options' has the meaning assigned to such termin Section 3.6.

"Confidentiality Agreement" means the confidentiality agreement dated February 15, 2000, between New Mountain Capital and Legg Mason
Wood Walker, Inc. on behalf of Strayer Education, Inc.

"Contemplated Transactions' means the transactions contemplated by this Agreement and the Exhibits hereto, including without limitation the
issuance, purchase and sale of the Series A Preferred Stock, the adoption of the Articles of Amendment, and the Offer.

2
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"Contractual Obligation" means, asto any Person, any agreement, undertaking, contract, indenture, mortgage, deed of trust, credit agreement,
note, evidence of indebtedness or other instrument, written or otherwise, to which such Person isaparty or by whichit or any of its property is
bound.

"Conversion Shares' hasthe meaning assigned to such term in Section
4.5(c).

"Decrees’ has the meaning assigned to suchterm in Section 3.10(a).

"DOE" means the United States Department of Education and any successor agency administering Financial Assistance programs under Title
V.

"DOE Approval Notice" meansa program participation agreement, both issued and executed by the DOE, in conjunction with an Eligibility and
Certification Approva Report (but not including atemporary provisional program participation agreement), that does not contain any condition
that constitutes or could resultin a Material Adverse Effect.

"Education Law" means any Federal, state, municipal, foreign or other law, regulation, order, or Accrediting Body standard or other
requirement applicable thereto, including without limitation the provisions of Title 1V and any regulationsimplementing or relating to Title IV,
and any law, regulation, order, Accrediting Body standard or requirement related to or administered by any Educational Agency.

"Educational Agency" meansany Person, entity or organization, whether governmental, government chartered, private, or quasi-private, that
engagesin granting or withholding Educational Approvals for or otherwise regulates private post-secondary schools, their agents, or employees
in accordance with standards relating to the performance, operation, financial condition, or academic standards of such schools, and the
provision of Financial Assistance by and to such schools or their students, including, without limitation, the DOE, the D.C. Education Licensure
Commission, the Virginia State Council of Higher Education, the Maryland Higher Education Commission, any other state authorizing or
licensing agencies, Middle States, any other Accrediting Body, the U.S. Department of Veterans Affairs, the U.S. Immigration and
Naturalization Service, American Student Assistance Corporation, USA Group, Educational Credit Management Corporation, Great Lakes
Higher Education Corporation, and any other student loan guaranty agency that has guaranteed loans for students at the University.

"Educational Approva" meansany license, permit, authorization, certification, agreement, accreditation, or similar approval material to the
operations of the Company or the University issued by any Educational Agency to the Company, any of its Subsidiaries, or the University.

"ELP" hasthe meaning assigned to such term in Section 3.14.

"Environmental Claim" means any claim, action, cause of action, investigation of which the Company or any of its Subsidiaries areaware, or
notice by any Person to the Company or any of its Subsidiaries aleging potentia liability (including, without limitation, potential liability for
investigatory costs, cleanup costs, governmental response costs, natural resources damages, property damages, personal injuries, or penalties)
arising out of, based on or resulting from (a) the presence, or release into the environment, of any Material of Environmental Concern at any
location owned, leased, used or operated by the Company or any of its Subsidiaries, or (b) circumstancesforming the basis of any violation, or
alleged violation, of any Environmental Law.

"Environmental Laws' means all Federal, state, local, and foreign statute, law, regulation, ordinance, rule, judgment, order, decree or other
governmental requirement or restriction relating to pollution or protection of human health or the environment (including, without limitation,
ambient air, surface water, ground water, land surface or subsurface strata and natural resources), including, without limitation, Laws relating to
emissions, discharges, releases or threatened releases of Materials of Environmental Concern, or otherwise relating to the manufacture,
processing, distribution, use, treatment, storage, disposal, transport or handling of Materials of Environmental Concern.

"ERISA" meansthe Employee Retirement Income Security Act of 1974, asamended fromtimeto time, and the regulations promul gated
thereunder from time to time.
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"Escrow Agent" has the meaning assigned to such termin the definition of Escrow Agreement.

"Escrow Agreement” means an escrow agreement substantially in theform of Exhibit D hereto to be entered into among the partiesand a
financial institution reasonably acceptable to the parties (in such capacity, the "Escrow Agent") on or prior to the Escrow Date withsuch
additional changes as the Escrow Agent may reasonably request.

"Escrow Date" has themeaning assigned to suchterm in Section 2.3(a).

"Exchange Act" meansthe Securities Exchange Act of 1934, as amended, and therules and regulations of the Commission thereunder.

"Existing Plans" has the meaning assigned to such term in Section 3.6.

"Financial Assistance" shall mean any form of student financial assistance, grants or loans, includingwithout limitation Title IV Program
funding.

"GAAP' means United States generally accepted accounting principles.
"Governmental Authority” means the government of any nation, state, city, locality or other political subdivision of any thereof, and any entity
exercising executive, legidative, judicial, regulatory or administrative functions of or pertaining to government or any international regulatory

body having or asserting jurisdiction over a Person, its business or its properties.

"HSR Act" means the Hart-Scott-Rodino Antitrust ImprovementsAct of 1976, as amended, and therules and regulations of the Federal Trade
Commission thereunder.

"Information Statement" has the meaning assigned to such termin Section

6.1(a).

"Intellectual Property" hasthe meaning assigned to such termin Section 3.20.
"Leases' has themeaning assigned to suchterm in Section 3.15.

"Licenses' hasthe meaning assigned to such term in Section 3.10(b).

"Lien" means any mortgage, deed of trust, pledge, hypothecation, assignment, encumbrance, lien (statutory or other), voting or other restriction,
registration or other requirement, preemptive right or other security interest of any kind or nature whatsoever.

"Material Adverse Effect” means any materia adverse changein or affecting

(i) the business, properties, assets, Educational Approvals, liabilities, operations, results of operations, management, condition, financial or
otherwise, or prospects of the Company, itsSubsidiaries, or the University, or

(ii) theability of the Company or any of the Company's Subsidiaries or the University to consummate the Contemplated Transactions other than
any effect resulting from changesin general economic conditions or the public announcement of this Agreement and the transactions
contemplated hereby.

"Materials of Environmental Concern” means chemicals, pollutants, contaminants, industrial, toxic or hazardous wastes, substances or
constituents, petroleum and petroleum products (or any by-product or constituent thereof), asbestos or ashestos-containing materials, lead or
lead-based paints or materials, PCBs, or radon.

"Maximum Number" has the meaning assigned to suchterm in Section 6.2.

"MGCL" meansthe Maryland Genera Corporation Law, as amended.

"Middle States' means the Middle States Commission on Higher Education.

"NASD" means the National Association of Securities Dealers, Inc.

"NASDAQ" means The Nasdaq Stock Market Inc.'s National Market System.

"NY SE" means theNew Y ork Stock Exchange, Inc.

"Offer" has the meaning assigned to such termin Section 6.2.
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"Offer Conditions' hasthe meaning assigned to such termin Section 6.2.
"Offer Consideration” has the meaning assignedto suchterm in Section 6.2.

"Person” means alega person, including any individual, corporation, estate, partnership, joint venture, association, joint-stock company,
company, limited liability company, trust, unincorporated association, Governmental Authority, or any other entity of whatever nature.

"Preferred Stock™ has the meaning assigned to such termin Section 3.6.

"Proposed Securities" has the meaning assigned to suchterm in Section
9.3(a)(i).

"Prospectus’ means the prospectus included in any Registration Statement (including without limitation a prospectus that disclosesinformation
previously omitted from a prospectus filed as part of an effective registration statement in reliance upon Rule 430A promulgated under the
Securities Act), as amended or supplemented by any prospectus supplement, with respect to the termsof the offering of any portion of the
Registrable Securities covered by such Registration Statement and all other amendments and supplements to such prospectus, including
post-effective amendments, and all material incorporated by reference or deemed to be incorporated by reference in such prospectus.

"Purchase Price" has themeaning assigned to suchterm in Section 2.1.
"Purchasers’ has themeaning assigned to such term in the Preamble.
"Purchasers Agent" shall be New Mountain Partners, L.P.

"Registrable Securities' means the Series A Preferred Stock, the Common Stock and other securities, if any, issuable upon conversion of the
Series A Preferred Stock, the Common Stock purchased by the Purchasers, if any, pursuant to the Support and Option Agreement upon exercise
of the option described therein, and any securities issued pursuant to Purchasers' rights under Section

9.3, in each case, until any such security is effectively registered under the Securities Act and disposed of in accordance with the Registration
Statement covering it, or is distributed to the public by the holder thereof pursuant to Rule 144, or with respect to any Covered Holder (as
defined in the Registration Rights Agreement) owning less than $10 million in fair market value of Registrable Securities, al the Registrable
Securities held by that Covered Holder are eigible for sale pursuant to Rule 144 without holding period or volume limitations.

"Registration Rights Agreement” shall have the meaning assigned to suchterm in Section 9.1.

"Registration Statement" meansany registration statement of the Company under the Securities Act that covers any of the Registrable Securities
pursuant to the provisions of this Agreement, including therelated Prospectus, all amendmentsand supplementsto such registration statement
(including post- effective amendments), all exhibitsand all material incorporated by reference or deemed to be incorporated by reference in
such registration statement.

"Required Vote" has the meaning assigned to such termin Section 3.24(c).

"Requirement of Law" means, as to any Person, the charter and bylawsor other organizational or governing documents of such Person, and any
law (including, without limitation, laws related to Taxes, Environmental Laws and Educational Laws), treaty, rule, regulation, ordinance,
qualification, standard, license or franchise or determination of an arbitrator or a court or other Governmental Authority or Educational Agency
or of theNY SE or NASD or any national securities exchange or automated quotation system on which the Common Stock islisted or admitted
totrading, in each case applicable to, or binding upon, such Person or any of its property or to which such Person or any of its property is
subject or pertaining to any or all of thetransactions contemplated hereby.

"Return” has the meaning assigned to such term in Section 5.1(ix).
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"Rule 144" means Rule 144 promulgated by the Commission under the SecuritiesAct, assuch Rule may be amended from timeto time, or any
similar rule or regulation hereafter adopted by the Commission.

"SUniversity" meansStrayer University, Inc., aMaryland corporation.

"SEC Reports' meansall proxy statements, registration statements, reports and other documents filed or required to be filed by the Company or
any of its Subsidiaries withthe Commission pursuant to the Securities Act or the Exchange Act since July 1, 1996.

"Securities Act" means the Securities Act of 1933, as amended, and the rules and regulations of the Commission thereunder.
"Series A Preferred Stock" has the meaning assigned to suchterm in the Recitals hereto.

"Shares' mean the shares of Common Stock.

"Significant Employment Agreement” means a contract, offer letter or agreement of the Company or any of its Subsidiaries with or addressed to
any individual who isrendering or has rendered servicesthereto as an employee or consultant, pursuant to whichthe Company or any of its
Subsidiaries has any actual or contingent liability or obligation to provide compensation and/or benefitsin consideration for past, present or
future services, but only if suchliabilities or obligations could exceed $75,000 per year or $150,000 in the aggregate.

"Stockholders Meeting" hasthe meaning assigned to such termin Section
6.1(b).

"Subsidiary" of any specified Person means any other Person more than 50% of the outstanding voting securities of which is owned or
controlled, directly or indirectly, by such specified Person or by one or more other Subsidiaries of such specified Person, or by such specified
Person and one or more other Subsidiaries of such specified Person; provided, however, that, when used with respect to the Company,
Subsidiary shall mean (without limitation) either of S University and ELP. For the purposes of this definition, "voting securities' means
securities which ordinarily have voting power for theelection of directors (or other Persons having similar functions), whether at all times or
only solong asno senior classof securities has such vaoting power by reason of any contingency, or other ownership interests ordinarily
constituting a majority voting interest.

"Superior Proposal" has the meaning assigned to suchterm in Section
6.1(b).

"Support and Option Agreement” means the Support and Option Agreement, dated as of the date hereof, by and among the Company, the
stockholders listed therein and the Purchasers.

"Tax Claim" has themeaning assigned to such term in Section 5.1(ix).

"Taxes' means all Federal, state, local and foreign taxes, and other assessments of a similar nature (whether imposed directly or through
withholding), including any interest, additions to tax, or penalties applicable thereto.

"Title IV" means Chapter 28, Subchapter 1V of the Higher Education Act of 1965, as amended, 20 U.S.C. Section 1070, et seq., and any
amendments or successor statutes thereto.

"Title IV Programs' meansFederal student financial aid programs authorized or administered under Title V.

"University" means Strayer University, the institution of higher education owned and operated by the Company through its Subsidiary S
University, and certified as eligible to participate in the Title IV Programsby the DOE, including its main campus and all its campuses and
locations at which it offersall or any part of an educational program, including without limitation those that are designated by the DOE as
additional locations of themain campus.
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ARTICLE 2
PURCHASE AND SALE OF SERIESA PREFERRED STOCK

2.1 Purchase and Saleof Series A Preferred Stock. Subject to theterms set forth herein and in reliance upon the representations set forth below,
the Company shall issue and sell to the Purchasers severally in accordance with the Allocation Notice, and the Purchasers shall purchase
severally and not jointly fromthe Company the SeriesA Preferred Stock, for an aggregate purchase price of $150.0 million (the "Purchase
Price").

2.2 Articles Supplementary. The Series A Preferred Stock shall have the powers, rights and other terms set forth in the formof Articles
Supplementary attached hereto asExhibit C.

2.3 Escrow Arrangements; Closing. (8) On thelater of (i) the first Business Day after receipt of the vote of the Company's stockholders pursuant
to

Section 6.1(b) hereof, (ii) the first Business Day after the conditions set forth in Sections 7.1 and 8.1 (other than those to be satisfied on the
Escrow Date, which shall be satisfied or waived on such date) have been satisfied or waived by the party entitled to waive such conditions and
(iii) such other date as the parties may agree in writing, (the "Escrow Date"), (A) the parties and the Escrow Agent shall enter intothe Escrow
Agreement, (B) the Purchasers shall

(x) deliver to the Escrow Agent by wire transfer inimmediately available fundsto an escrow account or accounts designated in writing by the
Escrow Agent to the Purchasers at |east two Business Days prior to the Escrow Date, fundsin an amount equal to the Purchase Price, such
fundsto be heldin escrow as set forthin the Escrow Agreement and (y) makeor cause to be made the deliveries set forthin Section 8.1, and
(C) the Company shall (v) deliver and causeits Subsidiaries to ddliver to the Escrow Agent (by wiretransfer as set forth above), subject to
Section 2.4, fundsin the aggregate amount of $62.5 million in respect of the repurchase of Common Stock pursuant to the Offer (the "Company
Funds"), such funds to be held in escrow asset forth in the Escrow Agreement,

(w) commence the Offer pursuant to Section 6.2, (x) notify the DOE of the occurrence of the events described in thisSection 2.3(a) and Section
5.4, (y) filewith the Commission a Current Report on Form 8-K pursuant to Item 1 of such Form, and (z) makeor cause to be made the
deliveries set forth in Section 7.1.

(b) Theissuance, sale and purchase of the Series A Preferred Stock shall take place at a closing (the "Closing") to be held at the offices of
Weachtell, Lipton, Rosen & Katz, 51 West 52nd Street, New York, New York, at 10:00 A.M., loca time, on the Closing Date. The "Closing
Date" shall be thelater of (i) the first Business Day after the conditions set forth in Sections 7.2 and 8.2 (other than those to be satisfied onthe
Closing Date, which shall be satisfied or waived on such date) have been satisfied or waived by the party entitled to waive such conditions and
(i) such other date andtime as the parties may agree in writing.

(c) Not less than two Business Days prior to the Closing Date, the Purchasers shall provide the Escrow Agent and the Company with the
Allocation Notice setting forth the names of any additional Purchasersand the number of shares of Series A Preferred Stock to be purchased by
such additional Purchasers (which would be a portion of the amount committedto by New Mountain Partners, L.P. as of thedate hereof);
provided that in no event shall New Mountain Partners L.P. and its Affiliates purchase less than 3,076,923 shares of Series A Preferred Stock at
the Closing. Any such additional Purchaser(s) shall enter into ajoinder agreement with the Company and the Purchasers by which it shall agree
to be bound by all of the termsand provisions of this Agreement, whereupon such additional Purchaser shall be a"Purchaser” for all purposes
of this Agreement; provided, however, that the Company shall have theright to consent to theidentity of any such additional Purchasers, which
consent shall not unreasonably be withheld. At the Closing:

(A) the Escrow Agent will (i) release fromescrow and deliver to the Company by wire transfer of immediately available funds to an account or
accounts designated in writingby the Company to the Escrow Agent at least two Business Days before the Closing, funds (which fundsshall be
used by the Company in accordance with Section 2.4) in an aggregate amount equal to the sum of the Purchase Price and the Company Funds
(that is, $212.5 million in the aggregate), plus any interest accrued on
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the Company Fundsfrom the Escrow Date and (ii) release from escrow and deliver to the Purchasers by wire transfer of immediately available
fundsto an account or accounts designated in writingby the Purchasers to the Escrow Agent at least two Business Days before the Closing, any
interest accrued on the Purchase Price from the Escrow Date, in each case (i) and

(i), in accordance with theterms of the Escrow Agreement;

(B) the Company will (i) issue and deliver to the Persons specified in the Allocation Notice the number of shares of Series A Preferred Stock to
be purchased by each Purchaser pursuant to the Allocation Notice, registeredin the names specified in the Allocation Notice, (ii) pay to the
designees of the Purchasersto be designated in writing at least two Business Days before the Closing by wire transfer of immediately available
fundsto an account or accounts designated in writingby the Purchasers to the Company at least two Business Days before the Closing an
amount equal to 1.00% of the aggregate price paid by the Company to purchase the Shares pursuant to the Offer (the "Closing Amount™) (inthe
proportion set forth in the Allocation Notice), (iii) make or causeto be made the deliveries set forth in Section 7.2, and (iv) accept for payment
and pay for Shares validly tendered in the Offer and not withdrawn; and

(C) the Company will issueto the Purchasers, in accordance with the Allocation Notice, and the Purchasers will severaly and not jointly (in
accordance withthe Allocation Notice) purchase from the Company, by release of the Purchase Price from escrow asset forth in clause (A)
above, all of the shares of the SeriesA Preferred Stock.

(d) Subject to Section 10.1(a)(i), if the Closing does not occur by October 31, 2001 (unlessotherwise mutually agreed by the Company and the
Purchasers Agent), (A) the Escrow Agent shall, on thefirst Business Day following such date, release from escrow and deliver (i) to the
Company, by wire transfer inimmediately available funds to an account or accounts designated in writing by the Company to the Escrow Agent
at least one Business Days prior to such delivery the Company Funds, plus any interest accrued thereon from the Escrow Date and (ii) to the
Purchasers, by wire transfer in immediately available fundsto anaccount or accounts designated in writing by the Purchasers to the Escrow
Agent at least one Business Days prior to such delivery, fundsin anamount equal to the Purchase Price in accordance with the amounts set
forth inthe Allocation Notice, plus any interest accrued thereon from the Escrow Date, in each such case (i) and (ii), in accordance with the
termsof the Escrow Agreement, and (B) the Purchasers shall cause the directors appointed to the Board of Directors of the Company pursuant
to Section 5.4 to resign their positions as directors and (if applicable) officers of the Company effective asof such date.

2.4 Use of Proceeds. Any amountsreceived by the Company in respect of the Purchase Price and the Company Funds shall be used by the
Company solely to purchase the Shares pursuant to and in accordance with the Offer, and the Company shall not, without the prior written
consent of the Purchasers' Agent, borrow any moneys or useany funds, from whatever source, to financethe Offer, provided that of the
Company Funds delivered by the Company to the Escrow Agent pursuant to Section 2.3(a), (i) up to $20.0 million may be funds (other than
borrowed funds) of (or derived from the sale of marketable securities of) the Company, (ii) up to $41.5 million may be funds (other than
borrowed funds) of (or derived from the sale of marketable securities of) S University, and (iii) up to $1.0 million may be funds (other than
borrowed funds) of (or derived from the sale of marketable securities of) ELP.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
The Company hereby representsand warrants to each Purchaser as follows:
3.1 Corporate Existence and Power. The Company (@) isa corporation duly incorporated, validly existing and in good standing under thelaws

of the State of Maryland; (b) hasall requisite corporate power and authority to own and operate its properties, to lease the propertiesit operates
as lessee and to
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conduct the businessin whichit is engaged; and (c) has (or will have, as applicable) the corporate power and authority to execute, deliver and
perform itsobligations under this Agreement, the Support and Option Agreement, the Registration Rights Agreement, the Articles of
Amendment, the Escrow Agreement and the Articles Supplementary (collectively, the"Company Agreements'). The Company is duly qualified
to do business as aforeign corporation in, and isin good standing under the lawsof, each jurisdiction in which the conduct of its business or the
nature of the property owned requires such qualification except wherethe failureto be so qualified or in good standing would not reasonably be
expected to have a Material Adverse Effect.

3.2 Subsidiaries. Except as set forth on Schedule 3.2, the Company hasno Subsidiaries and no material interest or investmentsin any
corporation, partnership, limited liability company, trust or other entity or organization. Each Subsidiary listed on Schedule 3.2 hasbeen duly
organized, isvaidly existing and in good standing under the lawsof thejurisdiction of its organization, has all requisite corporate power and
authority to own and operate its properties, to lease the properties it operates aslessee and to conduct the businessin whichit isengaged, andis
duly qualified to transact business and isin good standing in eachjurisdiction in which the conduct of its business or the nature of its properties
requires such qualification except wherethe failureto be so qualified or in good standing would not reasonably be expected to have a Materia
Adverse Effect. Except as disclosed on Schedule 3.2, all of the issued and outstanding stock (or equivalent interests) of each Subsidiary set
forth on Schedule 3.2 has been duly authorized and validly issued, isfully paid and non-assessable and is owned by the Company free and clear
of any Liens and there are no rights, options or warrants outstanding or other agreements to acquire shares of stock (or equivalent interests) of
such Subsidiary. Professional Education, Inc. isan inactive wholly owned subsidiary of the Company that has no liabilities.

3.3 Corporate Authorization; No Contravention. The execution, delivery and performance by the Company of each Company Agreement and
the consummation of the Contemplated Transactions, (a) subject to the satisfaction of the mattersdescribed in Section 3.24(b) and(c), have
been duly authorized by all necessary corporate action of the Company; (b) do not contravene the terms of the Charter or Bylaws or the
organizational documents of its Subsidiaries; and (c) subject to receipt or satisfaction of the approvals, consents, exemptions, authorizations or
other actions, notices or filingsset forth on Schedule 3.4, and except as may result from any facts or circumstances relating solely to the
Purchasers or their respective Affiliates, do not violate or resultin any breach or contravention of, a default under, or an acceleration of any
obligation under or the creation (with or without notice, lapse of time or both) of any Lien under, result in the termination or loss of any right or
the imposition of any penalty under any Contractual Obligation of the Company or itsSubsidiaries or by whichtheir respective assets or
properties arebound or any Requirement of Law applicable to the Company or its Subsidiaries or by which their respective assetsor properties
are bound except for any of the foregoing as would not be material to the Company or the Purchasers. No event has occurred and no condition
exists which (upon notice or the passage of time or both) would constitute, or give rise to: (i) any breach, violation, default, change of control or
right to cause the Company to repurchase or redeem under, (ii) any Lien onthe assets of the Company or any of its Subsidiaries under, (iii) any
termination right of any party, or any loss of any right or imposition of any penalty, under or (iv) any change or acceleration in therights or
obligations of any party under, any Contractual Obligation of the Company or itsSubsidiaries (or by which their respective assets or properties
are bound) or the Charter or Bylaws or the organizational documents of the Company's Subsidiaries except for any of the foregoing aswould
not be material to the Company or the Purchasers.

3.4 Governmental Authorization; Third Party Consents. Except asset forth on Schedule 3.4, no approval, consent, exemption, authorization or
other action by, or noticeto, or filing with, any Governmental Authority, Educational Agency, or any other Person in respect of any
Requirement of Law, Contractual Obligation or otherwise, and no lapse of awaiting period under a Requirement of Law, is necessary or
required in connection with the execution, delivery or performance (including, without limitation, theissuance, sale and delivery of the Series A
Preferred Stock) by the Company, or enforcement against the Company, of the Company Agreements or the consummation of the
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Contemplated Transactions except for any of the foregoing aswould not be material to the Company or the Purchasers.

3.5 Binding Effect. Each of the Company Agreements hasbeen (or will, as of the Closing, be, as applicable) duly authorized, executed and
delivered by the Company and constitutes (or will, as of the Closing, constitute, as applicable) the legal, valid and binding obligation of the
Company enforceable against the Company in accordance with itsterms,

3.6 Capitalization of the Company and its Subsidiaries. The authorized stock of the Company consists of (i) 20,000,000 shares of Common
Stock and (ii) 5,000,000 shares of preferred stock, par value $0.01, of the Company (the "Preferred Stock"). Asof thedate hereof, (a) no shares
of Preferred Stock are issued or outstanding, (b) 15,299,516 shares of Common Stock wereissued and outstanding, and (c) 219,101 shares of
Common Stock were reserved for or subject to issuance upon the exercise of outstanding Company Options. Schedule 3.6 setsforth atrue and
correct list of al outstanding options or warrantsto purchase shares of any class or series of stock of the Company (collectively, the"Company
Options") and atrue and correct list of each of the Company's stock option, incentive or other plans pursuant to which options or warrants to
purchase stock of the Company may be issued (collectively, the "Existing Plans"). Except (1) as set forth in the second sentence of this Section
3.6, (2) for shares of Common Stock issued pursuant to the exercise of outstanding Company Options, and (3) for shares of Common Stock
issuable upon conversion of the SeriesA Preferred Stock, on the Closing Date there will be no shares of Common Stock or any other equity
security of the Company issued or outstanding and no shares of Common Stock or any other equity security of the Company or any of its
Subsidiaries issuable upon conversion or exchange of any security of the Company or any of its Subsidiaries nor will there be any rights,
options or warrantsoutstanding or other agreements to acquire shares of stock of the Company or any of its Subsidiaries nor will the Company
or any of its Subsidiaries be contractually obligated to issue any shares of stock or to purchase, redeem or otherwise acquire any of its
outstanding shares of stock. Neither the Company nor any of its Subsidiaries has created any "phantom stock,” stock appreciation rights or other
similar rights the value of which isrelated to or based upon the price or value of the Common Stock. Neither the Company nor any of its
Subsidiaries has outstanding debt or debt instruments providing for voting rights with respect to the Company or such Subsidiary to the holders
thereof. No stockholder of the Company or any of its Subsidiaries or other Personis entitled to any preemptive or similar rights to subscribe for
shares of stock of the Company or any of its Subsidiaries. All of theissued and outstanding shares of Common Stock are duly authorized,
validly issued, fully paid, and nonassessable. Except as set forth on Schedule 3.6 hereto, neither the Company nor any of its Subsidiaries has
granted to any Person the right to demand or request that the Company or such Subsidiary effect a registration under the Securities Act of any
securities held by such Person or to include any securities of such Person in any such registration by the Company or such Subsidiary.

3.7 SEC Filings; Financia Statements. (8) The Company has timely filed all SEC Reports. Each SEC Report complied in all material respects
with the applicable requirements of the Securities Act or the Exchange Act, as applicable, and did not contain any untrue statement of amaterial
fact or omit to state amaterial fact required to be stated therein or necessary in order to make the statementsin the SEC Reports, in light of the
circumstances under which they weremade, not misleading. Each of the Company's financial statements (including, in each case, any related
notes) contained in the SEC Reports complied as to form in all material respects with applicable published rulesand regulations of the
Commission with respect thereto, was prepared in accordance with GAAP applied on a consistent basis throughout the periods involved (except
as may be indicated in the notesto suchfinancial statements) and fairly presented thefinancial position of the Company and its Subsidiaries as
at therespective dates and the results of operations and cash flows for the periods indicated, except that unaudited financial statementswere
subject to normal and recurring year-end adjustments which were not or are not expected to be material in amount or effect.

(b) Each loan, grant or other Financial Assistance in respect of whichany receivableisincluded in "student tuition receivable," "student loans
receivable," or other entriesin the financial statements of the Company or any Subsidiary (i) was originated, certified, or placed by the
Company or such Subsidiary in
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the ordinary course of business and is being administered by the Company, one or more of itsSubsidiaries, the servicer with whom the
Company or such Subsidiaries have contracted to perform such services, the private lender, or guaranty agency, as the case may be, in
accordance withapplicable palicies and requirements of the Company, its Subsidiaries, and Educational Agencies, (ii) was created in
compliance with any applicable Requirement of Law, and (iii) all material consents, approvals, authorization or other orders of or registrations
or filings withany Governmental Authority or Educational Agency relating thereto have been duly obtained, effected or given and are in full
force and effect as of thedate hereof.

3.8 Absence of Certain Developments. Except as set forth on Schedule 3.8, since September 30, 2000, except as described in the SEC Reports
filed with the Commission prior to the date hereof or asotherwise publicly disclosed by press release prior to the date hereof, (a) each of the
Company, its Subsidiaries and the University has operated in the ordinary course, (b) there hasbeen no occurrence or event of the type set forth
in Section 5.1, and (c) there has occurred no fact, event, circumstance or development that, individually or in the aggregate, has had or would
reasonably be expected to have a Material Adverse Effect.

3.9 No Undisclosed Liahilities. Neither the Company nor any of its Subsidiaries has any material liabilities or obligations of any nature,
whether or not accrued, contingent or otherwise, except () liabilities or obligations disclosed or reserved against in the SEC Reportsfiled prior
to the date of this Agreement or (b) liabilities or obligationswhich arose after the last date of any such SEC Report, in the ordinary course of
business consistent with past practice that, individually or in the aggregate, have not had, and could not reasonably be expected to have, a
Material Adverse Effect or (c) liabilities incurred in connection with or asaresult of thetransactions contemplated by this Agreement.

3.10 Compliance with Laws. (a) General. Except as set forthin the SEC Reportsfiled with the Commission prior to the date hereof or as set
forth in Schedule 3.10(a), neither the Company or any of itsSubsidiaries nor the University in the conduct of its business, is, or since July 1,
1997, has been, in violation of any Requirement of Law, or any judgments, orders, rulings, injunctions or decrees of Governmental Authority or
Educational Agency (collectively, "Decrees"), applicable thereto or to the employeesconducting such business except for violations that,
individually or in the aggregate, do not have, and would not reasonably be expected to have, a Material Adverse Effect or prevent or impair the
ability of the Company to consummate the Contemplated Transactions.

(b) Licenses. The Company, its Subsidiaries andthe University, as applicable, have obtained or made, as the case may be, all materia permits,
licenses, authorizations, orders and approvals, and all material filings, applications and registrations with, all Governmental Authorities
("Licenses"), other than the Educational Approvals, that are required to conduct the businesses of the Company, its Subsidiaries, and the
University in the manner and to the full extent as presently conducted. None of such Licensesis subject to any restriction or condition that
limits or would reasonably be expected to limit in any material way thefull operation of the Company, its Subsidiaries, or the University as
presently operated. Each of the Licenses has been duly obtained, isvalid and in full force and effect, and is not subject to any pending or
threatened proceeding to limit, condition, suspend, cancel, suspend, or declare such Licenseinvalid. Neither the Company or any of its
Subsidiaries nor the University isin default in any material respect with respect to any of the Licenses, andto the knowledge of the Company
no event has occurred which congtitutes, or with due notice or lapse of time or both may constitute, a material default by the Company, any such
Subsidiary, or the University under any License.

(c) Educational Approvals. (i) The Company, its Subsidiaries and the University each have obtained, as necessary, all of the Educational
Approvals required from any Governmental Authority or Educational Agency for thelawful conduct of the businesses of the Company, its
Subsidiaries, and the University in themanner and to the full extent presently conducted at every location where the University offersall or part
of an educational program, including without limitation the eligibility of the University's students for Financial Assistance and the ability of the
University's employees or agentsto recruit students in any state whereit engages employees or agentsto recruit students.
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(i) Except as set forth in Schedule 3.10(c)(ii), none of such Educational Approvals is subject to any restriction or condition that limits or would
reasonably be expected to limit in any material way thefull operation of the Company, its Subsidiaries, or the University aspresently operated.
Each of the Educational Approvals has been duly obtained, is valid and in full force and effect, and is not subject to any pending or, to the
knowledge of the Company, threatened proceeding to limit, condition, cancel, suspend, or declare such Educational Approval invalid. Neither
the Company or any of its Subsidiaries nor the University isin default in any material respect withrespect to any of the Educational Approvals,
and to the knowledge of the Company no event has occurred which constitutes, or with due notice or lapse of time or both may congtitute, a
material default by the Company, any such Subsidiary, or the University under any Educational Approval. Neither the Company or any of its
Subsidiaries nor the University has received notice that any Educational Approva will not be renewed and to the knowledge of the Company
thereis no basisfor non-renewal.

(iii) Each of the Company, its Subsidiaries and the University has received and maintained without interruption all Educational Approvals
materia to the University's operations and receipt of al Financial Assistance since July 1, 1997.

(iv) To theknowledge of the Company, there exists no fact, circumstance, act or omission with respect to the present or prospective business,
operations or financia condition of the Company, any of itsSubsidiaries or the University that could serve as a basisto revoke, deny, withdraw,
terminate, suspend, condition or limit (A) any Educational Approval for the Company, any such Subsidiary or the University or (B) any
consents or approvals of Educational Agenciesthat are necessary to permit the consummation of the Contemplated Transactions without
forfeiture or material impairment of any Educational Approval, it being agreed that a DOE approva will not be deemed materially impaired if it
istemporary or provisiona pending receipt of a DOE Approval Natice.

(V) Since July 1, 1997, neither the Company or any of its Subsidiaries nor the University has received any written, or to the knowledge of the
Company, other notice with respect to any alleged violation of (A) any Education Law withrespect to the University, including with respect to
recruitment, sales and marketing activities, or (B) theterms of any program participation agreement to which the Company, any such
Subsidiary, or the University is or was a party, the failureto comply with which Education Law or program participation agreement could
cause, individually or inthe aggregate, a Material Adverse Effect.

(vi) No Person who exercises "substantial control” (as such termisdescribed in 34 C.F.R. Section 600.30) over the Company, any of its
Subsidiaries or the University or any member or members of that Person's family, alone or together, (A) owes aliability for aviolation of a
Title IV Program requirement and cannot demonstrate that the liability is being repaid in accordance with an agreement with the DOE or (B)
exercises or, since July 1, 1997 has exercised, "substantial control" over another post-secondary institution, other than the University, or over a
third-party servicer (as such termisdefined in 34 C.F.R. 668.2) that owes aliability for aviolation of a Title |V Program requirement and
cannot demonstrate that the liability is being repaid in accordance with an agreement with the DOE. SinceJuly 1, 1997, none of the Company,
its Subsidiaries and the University and their respective chief executive officers have been found guilty of a crimeinvolving theacquisition, use,
or expenditure of funds under the Title IV Programs or has been judicially determined to have committed fraud involving fundsunder the Title
IV Programs. Neither the Company or any of its Subsidiaries or the University, nor any of their respective Affiliatesthat hasthe power, by
contract or ownershipinterest, to direct or cause thedirection of the management or policies of the University, has ever filed for relief in
bankruptcy or had entered againstit an order for relief in bankruptcy. Since July 1, 1997, the University has not knowingly employed ina
capacity that involves the administration of funds under the Title IV Programs or thereceipt of fundsunder those programs, any individual who
has been convicted of, or haspled nolo contendere or guilty to, a crime involving the acquisition, use or expenditure of federal, state, or local
government funds, or hasbeen administratively or judicially determined to have committed fraud or any other material violation of law
involving federal, state, or local government funds. Since July 1, 1997, the University has not knowingly contracted with aninstitution or third
party servicer (as such termisdefined in 34 C.F.R.
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668.2) that has been terminated under the Title IV Programs for a reason involving the acquisition, use, or expenditure of federal, state or local
government funds, or that has been administratively or judicially determined to have committed fraud or any other material violation of law
involving federal, state or local government funds. Since July 1, 1997, the University has not knowingly contracted with or employed any
individual, agency, or organization that hasbeen, or whose officers or employees have been, convicted of, or pled nolo contendere or guilty to,
acrime involving the acquisition, use, or expenditure of federal, state, or local government funds, or that hasbeen administratively or judicialy
determined to have committed fraud or any other material violation of law involving federal, state, or local government funds.

(vii) Other thanthe University, no post-secondary institution (whether or not participating inthe Title IV Programs) or any third-party servicer
(assuch termis defined in 34 C.F.R. Section 668.2) is, or, since July 1, 1997 hasbeen, administered commonly, jointly or in conjunction with
the Company, any Subsidiary of the Company or the University. No other institution or organization of any sort provides, or, since July 1, 1997
has provided, any educational instruction on behalf of the University. Neither the Company or any of its Subsidiaries nor the University
provides, or since July 1, 1997, has provided, any educational instruction on behalf of any other ingtitution or organization of any sort.

(viii) Except asset forth in Schedule 3.10(c)(viii), the University does not contract with athird-party servicer (as such termisdefined in 34
CFR

Section 668.2) to provide any services in connection with the processing or administration of the University's administration of any form of
Financial Assistance.

(d) Financial Assistance Programs. (i) The University has complied in al material respects withthe limitation on the receipt of Title [V
Program funding under the "85/15 Rule" codified at 34 C.F.R. Section 600.5(a)(8) and (d) for thefiscal year ending on December 31, 1997,
and under the "90/10 Rule" codified at 34 C.F.R. Section 600.5(a)(8) and (d) (as amended by section 101(a) of Public Law No. 105-244
(Higher Education Amendments of 1998)) for thetwo fiscal yearsending on December 31, 1998 and 1999.

(i) The University satisfied in al material respects the standards of financial responsibility in accordance with 34 C.F.R. Section 668.171-175,
as applicable, for the fiscal yearsending December 31, 1997, 1998 and 1999.

(iii) Since July 1, 1997, neither the Company or any of its Subsidiaries nor the University hasreceived notice fromthe DOE or any other
Educational Agency that the Company, any such Subsidiary, or the University lacked financial responsibility or administrative capability for
any period under the Education Lawsor standards in effect in such period or, except asset forth in Schedule

3.10(c)(ii), was required to post aletter of credit or other form of surety for any reason, including any request for aletter of credit based on late
refunds pursuant to 34 C.F.R. Section 668.173, 34 C.F.R. Section 668.15 or any predecessor regulation.

(iv) Schedule 3.10(d)(iv) includes a correct and complete list of the University's official, published cohort default rates for Federal Family
Education Loan Program loansor Federal Direct Loan Program loansfor the federal fiscal years ending September 30, 1996, 1997 and 1998.

(v) Since July 1, 1997, (A) none of the Company, its Subsidiaries and the University has paid any commission, bonus, or other incentive
payment based directly or indirectly on successin securing enrollments or financial aid to any Person engaged in any student recruiting or
admission activities or in making decisions regarding the awarding of Financial Assistance and (B) each of the Company, itsSubsidiaries and
the University has complied in all material respectswith al Education Lawsconcerning the provision of commissions, bonuses, or other
incentive paymentsto admissions representatives, agents, and other Persons engaged in any student recruiting or admission activitiesor in
making decisions regarding the awarding of Title [V Program funds for or on behalf of the Company or the University.

(e) SinceJuly 1, 1997, the University has at all times complied with the limitation in 34 C.F.R. Section 600.7 on the number of courses that an
institution may offer by correspondence or telecommunications and the number of students who may enroll in such courses.
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3.11 Litigation. There isno legal action, suit, arbitration or other legal, administrative or other governmental investigation, inquiry or
proceeding pending or, to the knowledge of the Company, threatened against or affecting the Company or any of its Subsidiaries or relating to
any of the Company Agreements or the Contemplated Transactions which, if determined adversely to the Company or any of its Subsidiaries,
would, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect or would reasonably be expected to prohibit
or materialy delay the Closing. The Company is hot subject to any Decree that, individually or in the aggregate, would reasonably be expected
to have aMaterial Adverse Effect.

3.12 Materia Contracts. All of the Company's Contractual Obligationsthat are required to be described in the SEC Reports or to be filed as
exhibits thereto are described in the SEC Reports or filed asexhibits thereto, as so required. Neither the Company nor any of itsSubsidiaries
nor (to the knowledge of the Company) any other party isin breach in any material respect of, orin default in any material respect under, any of
its Contractual Obligations or organizational documents.

3.13 Environmental. The Company and its Subsidiaries are in compliance with al Environmental Laws, except where such non-compliance
could not, individually or inthe aggregate, reasonably be expected to have a Material Adverse Effect. Neither the Company nor any of its
Subsidiaries has received any notice that alleges that the Company or its Subsidiaries is not in compliance with any Environmental Laws, and to
the knowledge of the Company, there areno circumstances that may prevent or interfere with such compliancein thefuture. There isno
Environmental Claim pending, or to the knowledge of the Company, threatened against the Company or any of its Subsidiaries with respect to
the operations or business of the Company or its Subsidiaries, or against any Person whose liability for any Environmental Claim the Company
or its Subsidiaries has retained or assumed either contractually or by operation of law, and to the Company'sknowledge, there are no
circumstances that could formthe basis of any such Environmental Claimin thefuture.

3.14 Taxes. Except as set forthon Schedule 3.14 hereto, all Returns required to be filed by the Company and each of its Subsidiaries have been
filed and al such Returns are true, complete, and correct in all material respects. All Taxesthat are due or claimed to be due from the Company
and each of its Subsidiaries have been paid, other than those (i) currently payable without penalty or interest or (ii) being contested in good faith
and by appropriate proceedings and for which, in the case of both clauses (i) and (ii), adequate reserves have been established on the books and
records of the Company and its subsidiaries in accordance with GAAP. There are no proposed Tax assessments against the Company or any of
its Subsidiaries. Tothe knowledge of the Company, the accruals and reserves on the books and records of the Company and its Subsidiariesin
respect of any Tax liability for any taxable period not finally determined are adequate to meet any assessments of Tax for any such period. The
Company is not currently a United Statesreal property holding corporation asdefined in Section 897(c)(2) of the Code. The Company will use
its best efforts to not become a United States real property holding corporation in the future. Each of S University and Education Loan
Processing, Inc. ("ELP") duly and properly filed an effective election to be an S corporation under Section 1362 of the Code and the rules and
regulations thereunder, effective from the date of its formation, and such election was in effect, and each of S University and ELPwasan S
corporation, continuously during the period from such date up to and including July 25, 1996, in the case of S University and July 31, 1996, in
the caseof ELP.

3.15 Title to Property and Assets; L eases. Each of the Company and itsSubsidiaries hasgood and marketabletitle, free and clear of al Liensto
all of its assets, including al real property and interests in real property owned in fee ssmple by the Company and its Subsidiaries and all real
property leased, subleased or otherwise occupied by the Company and its Subsidiaries, except (i) Liensfor taxes not yet due and payable and
(i) Liensthat do not interfere withthe use (or contemplated use), utility or value of such assets in any material respect. All leasesto which the
Company or any of its Subsidiaries is a party (collectively, the "L eases") are valid and binding and in full force and effect, and no material
default (or event which, with the giving of notice or passage of time, or both, would constitute a material default) by the Company or any of its
Subsidiaries, or to the knowledgeof the Company by any other party thereto,
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has occurred or is continuing thereunder. The Company and its Subsidiaries enjoy a peaceful and undisturbed possession under all such Leases
to which any of themisaparty as |essee with such exceptions as do not materially interfere with the use made by the Company or such
Subsidiary. The Company or its applicable Subsidiary have exercised within thetime prescribed in each Lease any option provided therein to
extend or renew theterm thereof. With respect to each Lease either (a) such Lease isnot subject or subordinate to any mortgage, deed of trust
or other lien which haspriority over such Lease, or (b) the holder of any such lien has entered into avalid, binding and enforceable
nondisturbance agreement in favor of thelessee pursuant to which the Lease cannot be extinguished or terminated by reason of any foreclosure
or other acquisition of title by such holder if the lessee thereunder is not in default under the Lease as of thedate of acquisition of title. Asused
herein, theterm "Lease" shall also include subleases or other occupancy agreements, theterm "lessee” shall alsoinclude any sublessee or other
occupant.

3.16 Compliance with ERISA. The Company has made available to the Purchasers true and complete copies of each Significant Employment
Agreement and each Company Benefit Plan, as well ascertain related documents, including, but not limited to, (x) the actuarial report for such
Company Benefit Plan (if applicable) for each of thelast two years, and (y) the most recent determination letter from the IRS (if applicable) for
such Company Benefit Plan. Except as would not reasonably be expected, either individually in the aggregate, to have a Material Adverse
Effect: (A) each of the Company Benefit Plans hasbeen operated and administered in al material respects in compliance with its terms and all
applicable laws; (B) each of the Company Benefit Plans intended to be "qualified" within the meaning of Section 401(a) of the Code is so
qualified; and (C) to theknowledge of Company there are no pending, threatened or anticipated claims (other than routine claims for benefits)
by, on behalf of or against any of the Company Benefit Plans or any trusts related thereto or pursuant to any Significant Employment
Agreement. None of the Company Benefit Plansis subject to Title IV of ERISA. No material liability under Title IV of ERISA has been
incurred by Company, its subsidiaries or any entity, trade or business that is a member of a group described in Section 414(b), (c), (m) or

(o) of the Code or Section 4001(b)(1) of ERISA that includes the Company or any of itssubsidiaries, or that isa member of the same
"controlled group" as the Company or any of its subsidiaries pursuant to Section 4001(a)(14) of ERISA that hasnot been satisfiedin full.
Except as disclosed in the SEC Reports, neither the execution and delivery of this Agreement nor the consummation of thetransactions
contemplated hereby will (either alone or in conjunction withany other event such astermination of employment) (i) result in, or cause any
increase or acceleration of, any material payment, benefit or award under any Company Benefit Plan or Significant Employment Agreement to
any director or employee of Company or any of its Subsidiaries, (ii) giverise to any obligation to fund for any such payments, awards or
benefits to any material extent, or

(iii) give rise to any limitation on the ability of the Company or any of its Subsidiaries to amend or terminate any Company Benefit Plan.
Neither the Company nor any of its Subsidiaries has any liability to provide any post-retirement or post-termination life, health, medical or
other welfare benefits to any current or former employees or beneficiaries or dependents thereof, except for health continuation coverage as
required by Section 4980B of the Code or Part 6 of Titlel of ERISA and at no expense to the Company and itsSubsidiaries. Neither the
Company nor any of its Subsidiariesis a party to any collective bargaining agreement. The committee of the Board of Directors authorized to
administer the Company'sstock option and employee stock purchase plans has adopted theresolution attached hereto as Exhibit E.

3.17 Certain Payments. Neither the Company nor any Subsidiary nor, to the knowledge of the Company, any director, officer, agent, employee,
or other person associated with or acting on behalf of any of them, has directly or indirectly (a) made any contribution, gift, bribe, rebate,
payoff, influence payment, kickback, or other payment to any Person, private or public, regardless of form, whether in money, property, or
services (i) to obtain favorable treatment in securing business, (ii) to pay for favorable treatment for business secured, (iii) to obtain special
concessions or for special concessions already obtained, for or in respect of the Company or any Subsidiary or any Affiliate of the Company or
any Subsidiary, or (iv) inviolation of any Federal, state, local, or foreign statute, law, regulation, ordinance, rule, judgment, order, decree or
other governmental requirement, or (b) established or maintained any fund or asset that hasnot been recorded in the books and records of the
Company.
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3.18 Insurance. The Company and its Subsidiaries maintain, with reputable insurers, insurance in such amounts, including deductible
arrangements, and of such a character asis usually maintained by reasonably prudent managers of companies engaged in the same or similar
business. All policiesof title, fire, liability, casualty, businessinterruption, workers compensation and other forms of insuranceincluding, but
not limited to, directors and officers insurance, held by the Company and its Subsidiaries, are in full force and effect in accordance with their
terms. Neither the Company nor any of its Subsidiariesisin default in any material respect under any provisions of any such policy of insurance
and no such Person hasreceived notice of cancellation of any such insurance.

3.19 Accounting. The Company and each of its Subsidiaries maintains a systemof internal accounting controls sufficientto provide reasonable
assurance that (i) transactions are executed in accordance with management'sgeneral or specific authorizations, (ii) transactions are recorded as
necessary to permit preparation of financial statementsin conformity with GAAP and to maintain asset accountability, (iii) accessto assetsis
permitted only in accordance with management's general or specific authorization and (iv) therecorded accountability for assetsis compared
with the existing assets at reasonable intervals and appropriate action istaken withrespect to any differences.

3.20 Intellectual Property. The Company and its Subsidiaries ownin all material respectsthe entire and unencumbered right, title and interestin
and to, or possess adequate licenses or other rightsto use, al intellectual property, including but not limited to, patents, trademarks, service
marks, trade names, copyrights, computer software and know-how usedin, or necessary to, the business conducted by the Company or any of
its Subsidiaries (the "Intellectual Property™). The Company and each of its Subsidiaries have performed all acts and have paid all required fees
and Taxesto maintain all registrations and applications of such Intellectual Property in full force and effect. None of the Company or any of its
Subsidiaries has received any notice of infringement of or conflict with (or knows or hasknown of such infringement of or conflict with)
asserted rights of otherswith respect to the use of Intellectual Property. To the Company'sknowledge, the Company and its Subsidiaries do not
inthe conduct of their businessinfringe or conflict with any right of any third party.

3.21 Affiliate Transactions. Except as set forth in the SEC Reports filed with the Commission prior to thedate hereof or for transactions
described on Schedule 3.21 and transactions contemplated by the Support and Option Agreement,

(&) neither the Company nor any of its Subsidiaries is or hasbeen a party to any transaction or series of transactions described in Item 404 of
Regulation S-K under the Securities Act; provided, however, that for purposes hereof, references in such Item 404 to the "registrant” shall be
deemed to be referencesto the Company or such Subsidiary, as the case may be, and referencesto the"beginning of the registrant'slast fiscal
year" shall be deemed to be referencesto the beginning of the Company'sfiscal year ended December 31, 1997, and (b) no current or former
officer or director of the Company or any of its Subsidiaries and no Affiliate or associate of any such current or former officer or director has,
directly or indirectly, any interest in any contract, arrangement or property (rea or personal, tangible or intangible) used by the Company or any
such Subsidiary orin their respective businesses, or in any supplier, distributor or customer of the Company or any such Subsidiary.

3.22 Investment Company Act. Neither the Company nor any of its Subsidiariesis, and, after giving effect to consummation of the transactions
contemplated hereby and by the other Company Agreements, will be, an "investment company” or an entity "controlled by" an"investment
company" (as such termsare defined in the Investment Company Act of 1940, as amended).

3.23 Private Offering. No form of general solicitation or general advertising was used by the Company or its representativesin connection with
the offer or sale of the Series A Preferred Stock. Noregistration of the Series A Preferred Stock pursuant to the provisions of the Securities Act
will be required by the offer, sale, or issuance of the Series A Preferred Stock pursuant to this Agreement, assuming the accuracy of the
Purchasers representations contained in Section 4.5.

3.24 Board Approval; Stockholder Approval. (a) The Board of Directors at a meeting duly called and held has determined the Contemplated
Transactions to be advisable and in the best interests of the Company and its stockholders and has approved the Contemplated Transactions.
The Board of Directors of
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the Company hasreceived theopinion of its financial advisor, Legg Mason Wood Walker, Inc., to theeffect that, as of the date of such opinion,
the Contemplated Transactions are fair from afinancial point of view to the holdersof the Common Stock other than Affiliates of the Company.

(b) Prior to the Closing Date, the Company, its stockholders and itsBoard of Directors shall have each taken all action required in order to (i)
exempt the Purchasers, in respect to their purchase and conversion of the Series A Preferred Stock and any other securities of the Company
acquired pursuant to the Contemplated Transactions, from "interested stockholder" status as defined by the Maryland Business Combination
Act and (ii) exempt the execution, delivery, and performance of the Company Agreements, and the issuance and conversion of the SeriesA
Preferred Stock, fromthe requirements of, and from triggering any provisions under, any "moratorium," "control share," "fair price," "affiliate
transaction," "business combination” or other anti-takeover laws and regulations of, the State of Maryland, including, without limitation, the
Maryland Business Combination Act and the Maryland Control Share Acquisition Act (collectively, "Antitakeover Laws").

(c) The affirmative vote of the holders of amajority of the outstanding shares of the Company's Common Stock (the "Required Vote") is
required under the MGCL, NASDAQ Rules and the Charter to approve the Contemplated Transactions and the Articles of Amendment. Except
for the Required Vote, no approval of the Company Agreementsor of the Contemplated Transactions by the holders of any shares of stock of
the Company isrequired in connection with the execution or delivery of the Company Agreements or the consummation of the Contemplated
Transactions, whether pursuant to the MGCL, the Charter or Bylaws, therules and regulations of theNY SE, NASD, NASDAQ or otherwise.

3.25 Series A Preferred Stock. () All sharesof the SeriesA Preferred Stock, whenissued and delivered in accordance with theterms of this
Agreement, the Articles Supplementary and the other Company Agreements, will be duly and validly issued and outstanding, entitled to the
benefits contemplated by the Articles Supplementary, fully paid and nonassessable and free and clear of any Liens, not subject to preemptive or
other similar rights, and congtitute valid and legally binding obligations of the Company, enforceable against the Company in accordance with
their terms.

(b) All shares of the Common Stock issued and delivered upon conversion of the Series A Preferred Stock, in accordance with theterms of the
Articles Supplementary, will, when so issued and delivered, be duly and validly issued and outstanding, fully paid and nonassessable and free
and clear of any Liens and not subject to preemptive or other similar rights.

3.26 No Brokers or Finders. Except for Legg Mason Wood Walker, Inc. (and other than the Closing Amount), no agent, broker, finder, or
investment or commercial banker or other Person (if any) engaged by or acting on behalf of the Company or any Subsidiary or Affiliateisor
will be entitled to any brokerage or finder's or similar fee or other commission as a result of the Company Agreements or the Contemplated
Transactions.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS
Each Purchaser hereby severally but not jointly represents and warrantsto the Company as follows as to itself:

4.1 Existence and Power. Such Purchaser (@) is duly organized and validly existing under the lawsof the jurisdiction of its formation and (b)
has the requisite power and authority to execute, deliver and perform its obligationsunder thisAgreement.

4.2 Authorization; No Contravention. The execution, delivery and performance by such Purchaser of each Company Agreement to which itisa
party and the Contemplated Transactions (a) have been duly authorized by all necessary corporate or other action, (b) do not contravene the
termsof such Purchaser's organizational documents, and (c) do not violate, conflict with or result in any breach or contravention of, or the
creation of any Lien under, any Contractual Obligation of such Purchaser or any Requirement of
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Law applicable to such Purchaser, except for suchviolations, conflicts, breaches or Lienswhich will not result in a material adverse effect on
such Purchaser's ability to consummate the Contemplated Transactions.

4.3 Governmental Authorization; Third Party Consents. Except aslisted in Schedule 3.4 or ascould not have a material adverse effect or
materialy affect the Purchasers' legal power or ability to ownthe Series A Preferred Stock and exercise the rights incident thereto, no approval,
consent, exemption, authorization, or other action by, or notice to, or filing with, any Governmental Authority or any other Person in respect of
any Requirement of Law, and no lapse of awaiting period under a Requirement of Law, is necessary or required in connection with the
execution, delivery or performance by such Purchaser, or enforcement against such Purchaser, of this Agreement or the consummation of the
Contemplated Transactions.

4.4 Binding Effect. This Agreement has been duly executed and delivered by such Purchaser and constitutes thelegal, valid and binding
obligation of the Purchaser, enforceable against it in accordance with its terms.

4.5 Purchase for Own Account, Etc. (a) Purchase for Own Account. The shares of Series A Preferred Stock are being acquired by such
Purchaser for its own account (except that NMC may designate oneor more additional Purchasers of shares of Series A Preferred Stock in
accordance with Section 2.3(c)) and with no current intention of distributing or reselling such shares of Series A Preferred Stock or any part
thereof in any transaction that would be in violation of the securities lawsof the United States of America or any state, without prejudice,
however, to the rights of such Purchaser at all timesto sell or otherwise dispose of all or any part of such SeriesA Preferred Stock under an
effective Registration Statement under the Securities Act or under anexemption from said registration available under the Securities Act. Such
Purchaser understands and agrees that if such Purchaser should in the future decide to dispose of any Series A Preferred Stock, it may do so
only in compliance withthe Securities Act and applicable state securities laws, as thenin effect. Such Purchaser agrees to the imprinting, so
long as required by law, of alegend onall certificates representing shares of Series A Preferred Stock.

(b) Purchaser Status. Such Purchaser is an"Accredited Investor” (as defined in Rule 501(a)) under the Securities Act.

(c) Restricted Shares. Such Purchaser understands (i) that the shares of the Series A Preferred Stock have not been, and the shares of Common
Stock issuable upon conversion of the Series A Preferred Stock (the "Conversion Shares™) will not (subject to Section 9.1) be registered under

the Securities Act or any state securities laws, by reason of their issuance by the Company in a transaction exempt fromthe registration
requirements thereof and (ii) the shares of the Series A Preferred Stock and the Conversion Shares may not be sold unless such disposition is

registered under the Securities Act and applicable state securities lawsor is exempt fromregistration thereunder.

4.6 No Brokers or Finders. Except as contemplated by this Agreement (including the Closing Amount), no agent, broker, finder, or investment
or commercial banker or other Person (if any) engaged by or acting on behalf of the Purchasers or any of their respective Affiliatesis or will be
entitled to any brokerage or finder'sor similar fee or other commission as a result of this Agreement or the Contemplated Transactions.

4.7 Sufficient Funds. Such Purchaser will have at the Closing funds sufficient to perform its obligations under this Agreement and to
consummate the Contemplated Transactions.

4.8 Litigation. There isno legal action, suit, arbitration or other legal, administrative or other governmental investigation, inquiry or proceeding
pending or, to the knowledge of such Purchaser, threatened against or affecting such Purchaser or relating to any of the Company Agreements
or the Contemplated Transactions which, if determined adversely to such Purchaser, would, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect or would reasonably be expected to prohibit or materially delay the Closing. Such Purchaser is not
subject to any Decree that, individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect.
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ARTICLE S5
COVENANTS OF THE COMPANY

5.1 Conduct of Business. Except asexpressly contemplated by this Agreement or consented to in writing by the Purchasers, fromthe date
hereof through the Closing Date, the Company and its Subsidiaries shall conduct their businesses in the ordinary course, consistent with past
practice and generally in a manner such that the representations and warranties contained in Article 3, to the extent such matters are withinthe
Company's, any of its Subsidiary's or the University's control, shall continueto be true and correct in all material respects on and as of the
Closing Date (except for representations and warranties made as of a specific date) as if made on and as of the Closing Date. The Company
shall give the Purchasers prompt notice of any event, condition or circumstance known or that becomes known to the Company occurring from
the date hereof through the Closing Date that would constitute a violation or breach of

(i) any representation or warranty, whether made as of the date hereof or as of the Closing Date, or (ii) any covenant of the Company contained
in this Agreement; provided, however, that no such notification shall relieve or cure any such breach or violation of any such representation,
warranty or covenant or otherwise affect the accuracy of any such representation or warranty for the purposes of Section 7.1; provided further,
however, that the unintentional failureto give notice shall not give rise to a claim for damages by any Purchaser. Without limiting the generality
of theforegoing, except asotherwise expressly contemplated by theterms of thisAgreement or agreed in writing by the Purchasers, from and
after the date hereof and through and includingthe Closing Date, the Company shall not, and will cause its Subsidiaries not to:

(i) make capital expenditures which are morethan $100,000 individually or $500,000 in the aggregate except pursuant to agreements or
commitments entered into by the Company or any of its Subsidiaries prior to the date hereof or unless otherwise reserved against in the
Company'smost recent financial statementsfiled with the Commission, or except as set forth on Schedule 5.1;

(ii) enter into any or amend any lease, license, agreement, contract or commitment, other than in the ordinary course of business, or, in any
event, involving more than $100,000 individually or $500,000 in the aggregate except as set forth on Schedule 5.1;

(iii) enter into, modify, make, renew, extend or otherwise alter any credit agreement, note or other similar agreement (including any interest rate
or currency swap, hedge, collar or straddle or similar transaction) or instrument to which the Company or a Subsidiary is a party or incur or
otherwise become liable with respect to any indebtedness, other than trade payables incurred in the ordinary course of business and consistent
with past practice;

(iv) enter into any contract or agreement with respect to the acquisition of any business, assets or property (real, persona or mixed, tangible or
intangible, including stock or other equity interests in, or evidences of theindebtedness of, any other corporation, partnership or entity), other
than acquisitions of assets in the ordinary course of business and consistent withpast practice;

(v) form any joint venture or partnership;

(vi) sell, lease, license, surrender, relinquish, encumber, pledge, transfer, amend, convey or otherwise dispose of any business, property or
assets (whether tangible or intangible) having an aggregate market value of in excess of $100,000 individually or $500,000 in the aggregate;

(vii) fail to maintain any property of the Company or any of its Subsidiaries in customary repair, order and condition consistent withthe
Company'sor such Subsidiary's current maintenance policies, ordinary wear and tear excepted;

(viii) discontinue, permit to lapse or otherwise fail to keep in full force and effect any material policies of insurance or knowingly take any
action that would cause any such policy to terminate or be terminable prior to the expiration of its stated term;
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(ix) except as required by applicable law, make or change any material Tax election of the Company or any of its Subsidiaries, change any
annual Tax accounting period of the Company or any of its Subsidiaries, adopt or change any Tax accounting method of the Company or any of
its Subsidiaries, fileany return, declaration, report, claim for refund, or information return or statement relating to Taxes (including any
schedule or attachment thereto, and including any amendment thereof, a " Return™) relating to the Company or any of its Subsidiariesina
manner that is materially inconsistent with past practice, enter intoany closing agreement relating to material Taxes of the Company or any of
its Subsidiaries, settleany material claim made by any Governmental Authority including social security administration, domestic or foreign,
having jurisdiction over the assessment, determination, collection or other imposition of Tax or assessment relating to the Company or any of its
Subsidiaries (a "Tax Claim"), surrender any right to claim arefund of Taxes relating to the Company or any of its Subsidiaries, consent to any
extensions or waivers of the limitations period applicable to any Tax Claim or assessment relatingto the Company or any of itsSubsidiaries, or
enter into a Tax sharing agreement or similar arrangement withrespect to the Company or any of its Subsidiaries;

(X) except asexpresdy contemplated by this Agreement, purchase, redeem or otherwise acquire, split, combine or reclassify, directly or
indirectly, any of the Company's stock or other equity securities or give noticeof any intention to exercise any right to purchase, redeem or
otherwise acquire, split, combineor reclassify, any of the Company's stock or other equity securities (including any such purchase, redemption,
acquisition or notice in accordance withthe terms of the Charter or Bylaws or any stockholders agreement);

(xi) except as contemplated by thisAgreement, issue or sell, or issue any rightsto purchase or subscribe for, or subdivide or otherwise change,
any shares of the Company's or any of its Subsidiaries stock or other securities or similar rights, except pursuant to the normal operation of the
Strayer Education, Inc. Employee Stock Purchase Plan as in effect as of the date hereof;

(xii) except for regular quarterly cash dividends of no more than $.065 per share of Common Stock in any calendar quarter, paid at timesand
with record dates consistent with past practices, declare or pay any dividends on or make other distributions (whether in cash, stock or property
or any combination thereof), directly or indirectly, in respect of the Company's stock;

(xiii) amend the Charter or Bylaws or the organizational documents of any Subsidiary;

(xiv) settleany material Claim;

(xv) change any method of accounting or accounting practice used by the Company or any of its Subsidiaries, except for any change required by
GAAP, by any Governmental Authority or by a change in law;

(xvi) causeor permit, by any act or failure to act, any Educational Approval or other material License to expire orto be revoked, suspended, or
modified, or take any actionthat could reasonably be expected to cause any Educational Agency or other Governmental Authority to institute
proceedings for the suspension, revocation, or adverse modification of any of any Educational Approval or other material License;

(xvii) maintain any significant amount of investmentsin or tradein equities or other speculative securities;

(xviii) take any corporate or other action in furtherance of any of the foregoing; or

(xix) agreeto do any of the foregoing.

5.2 No Solicitation. Without limitingthe Company's other obligations under this Agreement, the Company agrees that, from the date hereof
until the Closing, neither it nor any of its Subsidiaries nor any of the officers and directors of it or its Subsidiaries shall, and that it shall use its

reasonable best effortsto causeits and its Subsidiaries employees, agents and representatives (including any investment banker,
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attorney or accountant retained by it or any of its Subsidiaries) not to, directly or indirectly, (i) initiate, solicit, encourage or knowingly facilitate
(including by way of furnishing information) any inquiries or the making of any proposal or offer with respect to, or atransaction to effect, a
merger, reorganization, share exchange, consolidation, business combination, recapitalization, liquidation, dissolution or similar transaction
involving it or any of its Subsidiaries, or any purchase or sale of 10% or more of the consolidated assets (including without limitation stock of
its Subsidiaries) of it and its Subsidiaries, taken asawhole, or any purchase or sale of, or tender or exchange offer for, theequity securities of
the Company that, if consummated, would result in any Person (or the stockholders of such Person) beneficially owning securities representing
10% or more of thetotal voting power of the Company (or of the surviving parent entity in such transaction) or any of its Subsidiaries (any such
proposal, offer or transaction, including any single or multi-step transaction or series of related transactions (other than a proposal or offer made
by the Purchasers or any of their respective Affiliates) being hereinafter referred to as an "Acquisition Proposal"), (ii) have any discussion with
or provide any confidential information or datato any Person relating to an Acquisition Proposal, or engagein any negotiations concerning an
Acquisition Proposal, or knowingly facilitate any effort or attempt to make or implement an Acquisition Proposal, (iii) approve or recommend,
or propose publicly to approve or recommend, any Acquisition Proposal or (iv) approve or recommend, or propose to approve or recommend,
or execute or enter into, any letter of intent, agreement in principle, merger agreement, acquisition agreement, option agreement or other similar
agreement or propose publicly or agree to do any of the foregoing related to any Acquisition Proposal; provided, however, that the foregoing
shall not prohibit the Company, prior to the receipt of the Required VVote, (A) from complying with Rule 14e-2 and Rule 14d-9 under the
Exchange Act with regard to a bonafide tender offer or exchange offer or (B) from participating in negotiations or discussions withor
furnishing information to any person in connection withan unsolicited bona fide Acquisition Proposal whichis submitted in writing by such
person to the Board of Directors of the Company after thedate of this Agreement and prior to the Required Vote; provided further, however,
that prior to participating in any such discussions or negotiations or furnishing any information, (i) the Company receives from such person an
executed confidentiality agreement on terms not lessfavorable to the Company than the Confidentiality Agreement, a copy of which shall be
provided only for informational purposes to the Purchasers, and

(i) theBoard of Directors of the Company shall have concluded in good faith, after consulting with its outside financial advisorsand counsel,
that such Acquisition Proposal is reasonably likely to be or to result in a Superior Proposal (as defined in Section 6.1(b) hereto). If the Board of
Directors of the Company receives an Acquisition Proposal, the Company shall promptly inform the Purchasersin writing of the termsand
conditions of suchproposal andthe identity of the person making it, and will keep the Purchasers informed, on a current basis, of the status and
termsof any such proposalsor offers by any Person (whether written or oral). The Company will, and will cause its Affiliates to, immediately
cease and cause to be terminated any activities, discussions or negotiations existing as of the date of this Agreement with any Persons (other
than the Purchasers and their respective Affiliates) conducted heretofore with respect to any Acquisition Proposal, and request thereturn or
destruction of al non-public information furnished in connection therewith. The Company shall not release any third party from, or waive any
provisions of, any confidentiaity or standstill agreement to which such party orits Subsidiaries is a party.

5.3 Regulatory Approval. (a) Promptly upon execution and delivery hereof, the Purchasers and the Company will prepare and file, or cause to
be prepared and filed, with the appropriate Governmental Authorities, the requisite notification with respect to the Contemplated Transactions
pursuant to the HSR Act. Thereafter, the Purchasers and the Company shall promptly supply al information requested by Governmental
Authoritiesin connection with the HSR Act notification and cooperate with each other in responding to any such request, and the Company
shall use all reasonable effortsto cause the applicable HSR Act waiting periods to be terminated early or to expire without further inquiry or
extension of time by any Governmental Authority and otherwise to causethe HSR Requirementsto be satisfied, including by supplying al
information requested by Governmental Authorities in connection therewith, and to cooperate with the Purchasers in connection with the
satisfaction of the HSR requirements and the HSR Act generally.
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(b) Promptly upon execution and delivery hereof, the Company, itsSubsidiaries and the University shall prepare and file, or cause to be
prepared and filed, with the appropriate Governmental Authorities and Educational Agenciesthe requisite notifications and applications
necessary for the post-Escrow and post-Closing operation of the Company, its Subsidiaries and the University to the full extent as presently
operated without forfeiture or material impairment of any Contract or any Educational Approval or other License, includingany such consent,
permit, or approval required to be obtained after the Escrow Date or the Closing Date including those listed on Schedule

3.4; provided that, without limitation of the foregoing, (i) an application to Middle States for approval of a"substantive change" resulting from
the Contemplated Transactions shall be submitted by the University not later than December 1, 2000, (ii) an Application for Approval to
Participate in Federal Student Financial Aid Programs (an "Application") shall be submitted by the University to the DOE for pre-acquisition
review at least 45 days prior to the Commencement of the Offer pursuant to Section 6.2 hereof, (iii) notification of the filing of the Form 8-K on
the Escrow Date shall be made to the DOE on theday the Form 8-K isfiled, and (iv) al requisite documentation in support of the Application,
including without limitation notification of al necessary post-Escrow Date Educational Approvals, audited financia statements of the Company
and S University for the fiscal years ended December 31, 1998 and 1999, and the Prospectus submitted by the Company to the Commissionin
connection with the Offer shall be submitted by the University aspromptly as they become available and in no event later than thelast day of
the month following the monthin which the Escrow Date occurred, and an audited balance sheet of the Company as of the Closing Date shall
be submitted if requested by DOE. The Company, its Subsidiaries and the University shall prosecute and complete with due diligence and with
full consultation with Purchasers all such filings. The Company, Subsidiaries and University shall promptly provide Purchasers with complete
copies of al letters, applications, or other documents submitted to or received from any Governmental Authority or Educational Agency with
respect to any Educational Approval or other License, including, wherever possible, drafts of |etters, applications, and other documentsto be
submitted to any Educational Agency or Governmental Authority, and shall consult with Purchasers in connection with any communications to
or from any Educational Agency or Governmental Authority in connection with suchfilings.

(c) Each of the Company, its Subsidiaries and University will usebest effortsto maximizethe University'sopportunity after the Closing Dateto
make disbursements of TitlelV Program funds pursuant to 34 C.F.R. Section 668.26 by taking actions that include disbursing all Title IV
Program fundsto students enrolled prior to and as of the Closing Date consistent with past practices and to the extent authorized by the Title IV
Program regulations, and ensuring that all commitments under each applicable Title IV Program are made to students enrolled in any School or
Campus prior to and as of the Closing Date in accordance with 34 C.F.R. Section 668.26 and other applicable Title IV Program regulations.

(d) Promptly upon execution and delivery hereof, the Company shall take such action as is necessary to obtain the consent of the NASDAQ for
the listing of the shares of Common Stock issuable upon conversion of the Series A Preferred Stock, subject only to officia notice of issuance.

5.4 Board of Directors and Management. At or prior to the Escrow Date, the Company will take all action necessary (including without
limitation using its reasonable best efforts to cause theresignation of the current members of the Company's (and Subsidiaries) Boards of
Directors (and committees thereof) and management) (or, if necessary, to increase the size of such Boards of Directors) so that, on such date the
composition of the Company's Board of Directors and management shall be as set forth in Exhibit F hereto; and from and after the Escrow Date
to the Closing Date, the Purchasersshall be entitled to the rights set forth in the Articles Supplementary (including without limitation the board

representation and related rights set forth therein) as if the Series A Preferred Stock wereissued and outstanding. Without limiting the
foregoing, the Company shall not take any action that, if the Series A Preferred Stock had been issued, would require the approval of the
holders of the Series A Preferred Stock without obtaining the prior written approval of the Purchasers Agent.

5.5 Access. (@) From the date hereof until the Closing, upon reasonable notice, the Company shall (and shall causeits Subsidiaries to) afford to
the officers, employees, accountants, counsel, financial advisors and other representatives of the Purchasers reasonable access during normal
business hours,
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during the period prior to the Closing, to all its books, records, properties, plants and personnel and, during such period, the Company shall
(and shall cause its Subsidiaries to) furnish promptly to the Purchasers (i) a copy of each report, schedule, registration statement and other
document filed, published, announced or received by it during such period pursuant to the requirements of Federal or state laws, as applicable,
and (ii) all other information concerning it and its business, properties and personnel as the Purchasers may reasonably request. The Purchasers
will hold any information obtained pursuant to this

Section 5.5 in confidence in accordance with, and will otherwise be subject to, the provisions of the Confidentiality Agreement. Any
investigation by the Purchasers shall not affect the representations and warranties of the Company or the conditions to its obligations to
consummate the transactions contemplated by thisAgreement.

(b) From the date hereof until the Closing, the Company shall promptly keep the Purchasers and their representatives informed of any material
development in the business of the Company or its Subsidiaries provided that the unintentional failure to keep the Purchasers and their
representatives informed shall not giverise to a claim for damages by any Purchaser. Without limiting the foregoing, from the date hereof until
the Closing, the Company shall cause its officersto consult and cooperate with representatives of the Purchasers, including the proposed new
members of management, in order to facilitate a smooth transition as of the Closing. Nothing in this Section 5.5 shall givethe Purchasersor
their Affiliates any approval rights over the day-to-day activities of the Company.

5.6 Employee Benefits Matters. Without limiting the generality of the foregoing, except as otherwise expressly agreed in writing by the
Purchasers, the Company shall not, and shall causeits Subsidiaries not to, take any of thefollowing actions:

(i) enter into any new Significant Employment Agreement or amend any existing Significant Employment Agreement;
(i) adopt any new Company Benefit Plan or, except as may be required by applicable law, amend any existing Company Benefit Plan;

(iii) grant any stock options or other equity-based compensation to any employee or director of the Company or any of itsSubsidiaries, except
pursuant to the normal operation of the Strayer Education, Inc. Employee Stock Purchase Plan asin effect on the date of this Agreement;

(iv) increase the salaries, wages, or other compensation or benefits of any employee or director of the Company or any of its Subsidiaries,
except for such increases with respect to employees who are not officersof the Company or any of its Subsidiaries that arein the ordinary
course of business consistent with past practice and do not result in an aggregate increase in the annual cost of compensation and benefits for
employees of the Company and its Subsidiaries of more than five percent over such annual costs as in effect on the date of this Agreement; or

(v) agree to do any of theforegoing.

5.7 Leases. The Company shall (and shall causeits applicable Subsidiary to), on or prior to the Closing, obtain landlord's consent to the
Contemplated Transactions with respect to those L eases that require such consent.

5.8 Legends. Any legends placed onthe SeriesA Preferred Stock or the Common Stock or other securitiesissuable, if any, pursuant to the
Contemplated Transactions shall be removed by the Company upon delivery of an opinion of counsel reasonably acceptable to the Company
stating that such legend is no longer necessary.

5.9 Vauation. The Company shall engage a valuation firm reasonably acceptable to the Purchasers to provide afair valuation of thetotal assets
of the Company so as to ensurethat the Contemplated Transactions may be effected in a manner consistent with Section 2-311 of the MGCL.
The report of such valuation company shall be provided to theBoard of Directors of the Company and to the Purchasers prior to the Closing
Date.
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ARTICLE 6
STOCKHOLDERS MEETING; TENDER OFFER

6.1 Preparation of Information Statement; Stockholders Meeting. (a) Aspromptly as reasonably practicable following the date hereof, the
Company shall prepare and filewith the Commission an information statement (such information statement and any amendmentsor
supplements thereto, the"Information Statement") with respect to the Contemplated Transactions. The Information Statement shall seek
approval of the matters to be submitted for approval at the Stockholders Meeting. The Company shall use reasonable best effortsto have the
Information Statement cleared by the Commission as promptly as reasonably practicable after filing with the Commission. The Company shall,
as promptly aspracticable after receipt thereof, provide the Purchasers copies of any written comments and advise the Purchasers of any oral
comments, withrespect to the Information Statement received from the Commission. The Company shall provide the Purchaserswith a
reasonabl e opportunity to review and comment on the Information Statement and any amendment or supplement thereto prior to filing such with
the Commission, and with a copy of al such filings made withthe Commission. Notwithstanding any other provision hereinto the contrary,
neither the Information Statement nor any amendment or supplement thereto shall be filed or made without the approval of the Purchasers
(which approval shall not be unreasonably withheld or delayed). The Company will use reasonable best effortsto cause the Information
Statement to be mailed to its stockholders as promptly aspracticable. If at any time any information should be discovered by the Company
which should be set forth in an amendment or supplement to the Information Statement so that it would not include any misstatement of a
material fact or omit to state any material fact necessary to make the statementstherein, in light of the circumstancesunder whichthey were
made, not misleading, the Company shall promptly notify the Purchasers and, to the extent required by applicable law, an appropriate
amendment or supplement describing such information shall be promptly filed with the Commission and disseminated to the stockholders of the
Company.

(b) The Company shall duly take all lawful actionto call, give notice of, convene and hold a meeting of its stockholders as promptly as
practicable after the date hereof (the " Stockholders Meeting") for the purpose of obtaining the Required Vote and the vote of the Company's
stockholders with respect to the Contemplated Transactions (including, without limitation, the issuance of the Series A Preferred Stock and the
issuance of shares of Common Stock upon conversion of the Series A Preferred Stock, the Articles of Amendment and such other amendments
to the Charter as may be necessary or appropriate to give effect to any of the Contemplated Transactions (including without limitation the grant
of preemptive rights as contemplated by Article 9 hereof), and any other action that may be required with respect to any of the transactions
contemplated by thisAgreement) and shall take all lawful action to solicit the approval of all such matters by the Company's stockholders. The
Company shall include in the Information Statement the recommendation of the Board of Directorsin favor of approval of all such matters (the
"Board Recommendation") and the written opinion of Legg Mason Wood Walker, Inc., dated the date of this Agreement, to the effect that, as
of thedate hereof, the Contemplated Transactions are fair, from afinancial point of view, to the holdersof the Common Stock other than
Affiliates of the Company. The Board of Directors of the Company shall not withdraw, modify or qualify (or propose to withdraw, modify or
qualify) in any manner adverse to the Purchasers such recommendation (a" Change in the Board Recommendation"); provided, however, that
the Board of Directors of the Company may, prior to thereceipt of the Required Vote, make a Changein the Board Recommendation in
connection with (i) an unsolicited bona fide Acquisition Proposal which is submitted in writing to the Board of Directors of the Company after
the date of thisAgreement if the Company shall have complied in all respects with the requirements of Section 5.2 with respect to such
Acquisition Proposal, or (ii) amaterial adverse event occurring after the date hereof; provided that, in either case(i) or (ii), the Board of
Directors of the Company shall have concluded in good faith, after consultingwith its outside financial advisors and counsel that (A) in the case
described in clause (i) of this

Section 6.1(b), such Acquisition Proposal isfinancially superior to the Contemplated Transactions, taking into account all relevant factors
(including financing, required approvals and thetiming and likelihood of consummation) (a" Superior Proposal™) and
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(B) inthe casedescribed in either clause (i) or clause (ii) of thisSection
6.1(b), that thefailure to take such action would violate the obligations of the directors under Maryland law.

6.2 Tender Offer. Promptly after obtaining thevote of the Company's stockholders as set forth in Section 6.1(b), but in any event not later than
one Business Day thereafter, the Company shall commence (within the meaning of Rule 13e-4(a)(4) under the Exchange Act), an offer (the
"Offer") to purchase up to

8.5 million outstanding Shares (the "Maximum Number") at a price of $25.00 per Share, net to the seller in cash (as paid pursuant to the Offer,
the "Offer Consideration"), in compliance with the applicable provisions of Rule 13e-4 and Regulation MA of the Commission, and pursuant to
documentation in form and substance reasonably satisfactory to the Purchasers. The obligation of the Company to commence the Offer, to
consummate the Offer and to accept for payment and pay for Shares validly tendered in the Offer and not withdrawn shall be subject only to the
conditions set forthin Exhibit G hereto (the "Offer Conditions"). The Company expressly reserves theright, inits sole discretion, to waive any
such condition (other than the Minimum Condition as defined in the Offer Conditions) and make any other changes in theterms and conditions
of the Offer; provided that no such changemay be made unless previously approved by the Purchasers Agent in writing. The financing of the
Offer shall be as contemplated by Section 2.3 and in form and substance acceptable to the Purchasers, including without limitation the namesin
which funds from the Company's Subsidiaries are transferred to the Company for use in such Offer.

ARTICLE 7

CONDITIONS PRECEDENT TO THE OBLIGATION
OF THE PURCHASERS TO FUND AND CLOSE

7.1 Conditions to Funding. The obligation of the Purchasers to deliver the Purchase Price to the Escrow Agent pursuant to Section 2.3 is subject
to the fulfillment on or prior to the Escrow Date of the following conditions, any one or moreof which may be waived by the Purchasers Agent:

7.1.1 Representations and Covenants. The representations and warranties of the Company contained in this Agreement shall be true and correct
inall material respects (other than those which are qualified as to materiality, Material Adverse Effect or other similar term, which shall be true
and correct in al respects) on and as of the Escrow Date with the sameforce and effect as though made on and as of the Escrow Date (except
that representations and warranties made as of a specific date shall be true and correct in all materia respects (except as aforesaid) on such
date); the Company shall have performed and complied with all covenants and agreements required by this Agreement to be performed or
complied in all material respects with by the Company on or prior to the Escrow Date; and the Company shall have delivered to the Purchasers
a certificate, dated the date of the Escrow Date and signed by an executive officer of the Company, to the foregoing effect.

7.1.2 Opinion of Counsel to the Company. The Purchasers shall have received the legal opinion of Hogan & Hartson LLC, counsel to the
Company, dated the Escrow Date, addressed to the Purchasers, withrespect to the matters set forth in paragraphs (a)-(i) of Exhibit H hereto.

7.1.3 NoActions. (8) No Action shall be pending or threatened to restrain or prohibit, or otherwise relating to, the consummation of any of the
transactions contemplated by Section 2.3(a) or any of the other Contemplated Transactions.

(b) No law, order, decree, rule or injunction shall have been enacted, entered, promulgated or enforced by any Governmental Authority that
prohibits or makes illegal the consummation of any of the transactions contemplated by Section 2.3(a) or any of the other Contemplated
Transactions.

7.1.4 Stockholder Approval. The Required Vote and the affirmative vote of the Company's stockholders withrespect to the matters set forth in
Section 6.1(b) hereof shall have been obtained and shall be in full force and effect.
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7.1.5 NoMaterial Adverse Effect. Sincethe date hereof, no event or development shall have occurred (or failed to occur) and there shall be no
circumstance (and the Purchasers shall not have become aware of any previously existing circumstance) that, individually or in the aggregate,
has had or would reasonably be expected to have a Material Adverse Effect. Without limiting theforegoing, a Material Adverse Effect under
this

Section 7.1.5 shall be deemed to include (1) the Company'sfailureto report earnings per share of at least $1.37 for theyear ending December
31, 2000, or (2) enroliment for the University for Winter 2001 failing to grow by morethan 5% over enrollment for Winter 2000.

7.1.6 Consents. Any and all consentsand other action listed or required to be listed in Schedule 3.4 hereto, except those consentsindicated with
an asterisk on Schedule 3.4 which cannot be obtained prior to the Escrow Date, shall have been obtained and delivered to Purchasers without
any material adverse changein the termsor conditions of any Educational Approval or other License, and all such consentsshall be in full force
and effect.

7.1.7 NASDAQListing. The shares of Common Stock issuable upon conversion of the Series A Preferred Stock shall have been approved for
listing on NASDAQ, subject only to official notice of issuance.

7.1.8 DOE Action. The DOE, based onits review of the pre-Escrow Date Application or any other materials filed by the Company, any
Subsidiary, or the University to obtain the DOE's pre-Escrow Date review, hasnot notified the University of any material impediment, which
impediment hasnot been cured by the Escrow Date, to obtaining (A) atemporary provisional program participation agreement within fifteen
days after the Escrow Date, or (B) a DOE Approval Notice before the Closing Date.

7.2 Conditions to Closing. The obligations of the Purchasersto enter into and complete the Closing are subject to thefulfillment on or prior to
the Closing Date of the following conditions, any one or more of which may be waived by the Purchasers Agent:

7.2.1 Opinion of Counsel to the Company. The Purchasers shall have received the legal opinion of Hogan & Hartson LLC, counsel to the
Company, dated the Closing Date, addressed to the Purchasers, withrespect to the matters set forth in Exhibit H hereto (brought down to the
Closing Date with respect to the matters covered in the opinion delivered pursuant to

Section 7.1.2).

7.2.2 NoActions. (8) No Action shall be pending or threatened to restrain or prohibit, or otherwise relating to, any Company Agreement or the
consummation of any of the Contemplated Transactions.

(b) No law, order, decree, rule orinjunction shall have been enacted, entered, promulgated or enforced by any Governmental Authority that
prohibits or makesillegal the consummation of any of the Contemplated Transactions.

7.2.3 DOE Action. The DOE shall have issued aDOE Approva Notice to the University, which shall bein full force and affect.

7.2.4 NASDAQListing. The approval of the shares of Common Stock issuable upon conversion of Series A Preferred Stock for listing on
NASDAQ shal beinfull force and effect.

7.2.5 Completion of the Offer. The Minimum Condition shall be satisfied and the Company shall have accepted for payment and paid for all
Shares validly tendered in the Offer and not withdrawn, up to the Maximum Number.

7.2.6 Company Agreements. The Company and the Purchasers shall have entered into the Registration Rights Agreement. The Articles of
Amendment and the Articles Supplementary in the formsattached hereto asExhibits B and C shall, respectively, have been filed with and
accepted for record by the State Department of Assessmentsand Taxation of Maryland in accordance with the MGCL.
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7.2.7 Consents. Those consents indicated with an asterisk on Schedule
3.4 which cannot be obtained prior to the Escrow Date shall have been obtained and delivered to Purchaserswithout any material adverse
change in theterms or conditions of any Educational Approva or other License, and all such consents shall be in full force and effect.

ARTICLE 8

CONDITIONS PRECEDENT TO THE OBLIGATION
OF THE COMPANY TO FUND AND TO CLOSE

8.1 Conditions to Funding. The obligation of the Company to deliver the Company Fundsto the Escrow Agent pursuant to Section 2.3 is
subject to the fulfillment on or prior to the Escrow Date of the following conditions, any one or more of which may be waived by the Company:

8.1.1 Representations and Covenants. The representations and warranties of the Purchasers contained in thisAgreement shall be true and
correct in al material respects on and as of the Escrow Date with the same force and effect as though made on and as of the Escrow Date
(except that representations and warranties made as of a specific date shall be true and correct in all material respects on such date); the
Purchasers shall havein all material respects performed and complied with all covenants and agreements required by this Agreement to be
performed or complied withby them on or prior to the Escrow Date; and the Purchasers shall have delivered to the Company a certificate, dated
the date of the Escrow Date and signed by each Purchaser, to theforegoing effect.

8.1.2 NoActions. (a) No Action shall be pending or threatened to restrain or prohibit any Company Agreement or the consummation of any of
the Contemplated Transactions.

(b) No law, order, decree, rule orinjunction shall have been enacted, entered, promulgated or enforced by any Governmental Authority that
prohibits or makes illegal the consummation of any of the Contemplated Transactions.

8.1.3 Stockholder Approval. The Required Vote and the affirmative vote of the Company's stockholders withrespect to the matters set forth in
Section 6.1(b) hereof shall have been obtained and shall be in full force and effect.

8.1.4 Consents. Any and all governmental consentsand other action listed or required to be listed in Schedule 3.4 hereto, except those consents
indicated with an asterisk on Schedule 3.4 which cannot be obtained prior to the Escrow Date, shall have been obtained and delivered to

Purchasers without any material adverse changein theterms or conditions of any Educational Approval or other License, and all such consents
shall beinfull force and effect.

8.1.5 DOE Action. The DOE, based onits review of the pre-Escrow Date Application or any other materials filed by the Company, any
Subsidiary, or the University to obtain the DOE's pre-Escrow Date review, hasnot notified the University of any material impediment, which
impediment hasnot been cured by the Escrow Date to obtaining (A) atemporary provisiona program participation agreement within fifteen
days after the Escrow Date, or (B) a DOE Approval Notice before the Closing Date.

8.2 Conditions to Closing. The obligations of the Company to enter into and complete the Closing are subject to thefulfillment on or prior to
the Closing Date of the following condition(s), any one or more of which may be waived by the Company:

8.2.1 NoActions. (8) No action shall be pending or threatened to restrain or prohibit any Company Agreement or the consummation of any of
the Contemplated Transactions.

(b) No law, order, decree, rule orinjunction shall have been enacted, entered, promulgated or enforced by any Governmental Authority that
prohibits or makesillegal or otherwise relatesto the consummation of any of the Contemplated Transactions.
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8.2.2 DOE Action. The DOE shall haveissued aDOE Approval Notice to the University, which shall be in full force and effect.

8.2.3 Completion of the Offer. The Minimum Condition shall be satisfied and the Company shall have accepted for payment and paid for all
Shares validly tendered in the Offer and not withdrawn, up to the Maximum Number.

8.2.4 Consents. Those consents indicated with an asterisk on Schedule

3.4 (with the exception of terms 1, 4, 8 and 9 thereon) which cannot be obtained prior to the Escrow Date, shall have been obtained and
delivered to Purchasers without any material adverse changein theterms or conditions of any Educational Approval or other License, and all
such consentsshall bein full force and effect.

8.2.5 Participation by al Purchasers. Each of the Purchasers shall have delivered thefull Purchase Price to the Escrow Agent for the shares of

Series A Preferred Stock to be purchased by them as indicated in the Allocation Notice and shall have directed therelease of the Purchase Price
from escrow.

ARTICLE 9

REGISTRATION RIGHTS; PREEMPTIVE RIGHTS;
OTHER AGREEMENTS OF THE COMPANY

9.1 Registration Rights. On or prior to the Closing Date, the Company shall enter into a Registration Rights Agreement (the "Registration
Rights Agreement™) with respect to the Registrable Securities having theterms set forth in Exhibit | hereto.

9.2 Other Registration Rights. The Company shall not grant any right of registration under the Securities Act relating to any of itssecuritiesto
any Person other than the Purchasersif suchrights would or could reasonably be expected to frustrate, impede or limit the Purchasers' rights
pursuant to the Registration Rights Agreement.

9.3 Preemptive Rights. (a) From the Closing Date, and for as long as the Purchasers collectively beneficially own SeriesA Preferred Stock
and/or shares of Common Stock representing (on an as-converted basis) at least one-half of the shares of SeriesA Preferred Stock and/or shares
of Common Stock purchased pursuant to this Agreement (adjusted for stock-splits, stock dividends, reverse stock-splits and the like), in the
event the Company proposes to issue Common Stock of any kind (including any warrants, options or securities or unitscomprising securities
convertible into or exchangeable for Common Stock or rightsto acquirethe same) of the Company, other than (1) pursuant to an employee or
non-management director stock option plan, stock bonus plan, stock purchase plan or other management equity program or plan, intheordinary
course of business consistent with past practice, not representing more than 10% of the shares of Common Stock on a fully diluted basis in any
one year, or (2) securities issuable upon exercise of previously issued warrants, options or other rights to acquire Common Stock or upon
conversion of previoudly issued securities convertible into Common Stock, then the Company shall:

(i) deliver to the Purchasers written notice setting forth in reasonable detail (1) the termsand provisions of the securities proposed to be issued
(the "Proposed Securities'); (2) the price and other terms of the proposed sale of such securities; (3) the amount of such securities proposed to
be issued; and (4) such other information as the Purchasers may reasonably request in order to evaluate the proposed issuance; and

(i) offer to issueto the Purchasers in the aggregate a portion of the Proposed Securities equal to a percentage determined by dividing (x) the
number of shares of Common Stock beneficially owned by the Purchasers (assuming conversion of all shares of Series A Preferred Stock into

Common Stock, regardless of whether such shares of SeriesA Preferred Stock are actually then convertible), by (y) thetotal number of shares
of Common Stock then outstanding.
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The Purchasers must exercise the purchase rights hereunder within 20 Business Days after receipt of such notice fromthe Company. The
Company shall take any and all actions necessary to adopt and implement the Articles of Amendment so asto givefull effect to the provisions
of this Section 9.3.

(b) Upon the expiration of the offering period described above, or if the Purchasers shall default in paying for or purchasing the Proposed
Securities on the terms offered by the Company, the Company shall thereafter be free to sell such Proposed Securities that the Purchasers have
not elected to purchase during the 120 days following such expiration on terms and conditions no more favorable to the purchasers thereof than
those offered to the Purchasers. Any Proposed Securities offered or sold by the Company after such 120-day period must be reoffered to the
Purchasers pursuant to this Section 9.3.

(c) The election by the Purchasers not to exercise preemptive rights under thisSection 9.3 in any oneinstance shall not affect their rights (other
than in respect of areduction in their percentage holdings) as to any subsequent proposed issuance. Any sale of such securities by the Company
without first giving the Purchasers the rights described in this Section 9.3 shall be void and of no force and effect, and the Company shall not
register such sale or issuance on the books and records of the Company.

9.4 Rule 144. The Company shall fileall reports required to be filed by it under the Securities Act and the Exchange Act and shall take such
further action as the Purchasers may reasonably request, al to theextent required to enable the Purchasers to sell the Series A Preferred Stock
or the Common Stock into which the Series A Preferred Stock may be converted pursuant to and in accordance with Rule 144. Such action shall
include, but not be limited to, making available adequate current public information meeting the requirements of paragraph (c) of Rule 144.

9.5 Availahility of Common Stock. The Company shall at al times reserve and keep available out of its authorized but unissued Common
Stock, for the purpose of effecting the conversion of the Series A Preferred Stock and the preemptive rights set forth in Section 9.3, at least the
full number of shares of Common Stock then issuable upon the conversion of such securities. The Company will, fromtimeto time, in
accordance withthe laws of the State of Maryland, increase the authorized amount of Common Stock if at any time the number of shares of
Common Stock remaining unissued and available for issuance shall be insufficient to permit conversion of the SeriesA Preferred Stock or the
preemptive rights set forth in Section 9.3.

9.6 No Rights Plan. From the date hereof andfor aslong asthe Purchasers collectively beneficially own Common Stock representing at |east
10% of thetotal voting power of the Company (assuming conversion of all then outstanding shares of Series A Preferred Stock into Common
Stock, regardless of whether such securities are actually then convertible), without the prior written consent of the Purchasers, the Company
shall not adopt or enter into any "poison pill" rights plan or any similar plan or agreement or declare or pay any dividend of any rightsto
purchase stock of the Company in connection with such a plan or agreement.

9.7 Regular Quarterly Dividends. The Purchasers shall cause the membersof the Board of Directors of the Company elected by the holders of
the SeriesA Preferred Stock to approve the declaration and payment of Regular Quarterly Dividends (as defined in the Articles Supplementary)
upon the recommendation of the Independent Directors (as defined in the Articles Supplementary) provided the Company is current inits
payments of cash dividends onthe SeriesA Preferred Stock.

ARTICLE 10
TERMINATION OF AGREEMENT
10.1 Termination. (a) This Agreement may be terminated prior to the Closing as follows:
(i) by either the Purchasers or the Company if (A) the Escrow Date shall not have occurred before June 30, 2001, or the Closing shall not have
occurred before October 31, 2001, or (B) theapproval of the Company's stockholders, as set forth in Section 6.1(b) hereof, shall not have been
obtained by reason of thefailure to obtain the Required Vote at a duly held meeting of stockholders
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or any adjournment thereof; provided, however, that theright to terminate this Agreement under this Section 10.1(a)(i) shall not be available to
any party whosefailure to perform any covenant or obligation under this Agreement or willful breach of a representation or warranty has been
the cause of or resulted in the failure of the Escrow Date or the Closing, as the case may be, to occur on or before such date;

(ii) atthe election of the Purchasers, if (A) prior to the Closing Date there shall have been a breach of any of the Company's representations,
warranties, covenants or agreements, which breach would result in the failure to satisfy any of the conditions set forth in Section

7.1, and such breach shall be incapable of being cured or, if capable of being cured, shall not have been cured within 30 daysafter written
notice thereof shall have been received by the Company, (B) the Board of Directors shall have (x) failed to make the Board Recommendation,
(y) withdrawn the Board Recommendation or (z) modified or qualified, in any manner adverse to the Purchasers, the Board Recommendation
(or resolved or proposed to take any such actionreferred to in clause (x), (y) or (2)), in each case whether or not permitted by the terms hereof,
(C) the Company shall have breached its obligations under this Agreement by reason of either a breach of Section 5.2 or afailure to call and
hold the Stockholders Meeting in accordance with Section 6.1(b) or afailureto prepare and mail to its stockholders the Information Statement
in accordance with Section 6.1(a), unless such failure was caused by the actions or inactions of any Purchaser (or their respective
representatives) in violation in any material respect of their obligations under thisAgreement, or (D) either of the stockholders party to the
Support and Option Agreement shall have breached any of their respective obligations thereunder in any material respects;

(iii) at the election of the Company, if prior to the Closing Date there shall have been a breach of any of the Purchasers' representations,
warranties, covenants or agreements, which breach would result in the failure to satisfy any of the conditions set forth in Section 8.1, and such
breach shall be incapable of being cured or, if capable of being cured, shall not have been cured within 30 daysafter written notice thereof shall
have been received by the Purchasers;

(iv) at theelection of the Company or the Purchasers, if any Governmental Authority has taken any action, which actionisfina and not subject
to appeal, seekingto prevent the consummation of the Closing or any other Contemplated Transaction and the Company or the Purchasers, as
the case may be, reasonably and in good faith deem it impracticable or inadvisableto proceed in view of such action;

(v) at theelection of the Company, if (A) the Company isnot in breach in any material respect of any of the termsof this Agreement, (B) the
Required Vote shall not have been obtained, (C) the Board of Directors of the Company shall have made a Change in the Board
Recommendation in accordance with Section 6.1 and authorizes the Company, subject to complying withthe terms of this Agreement, to enter
into a binding written agreement concerning a transaction that constitutes a Superior Proposal and the Company notifiesthe Purchasersin
writing that it intends to enter into such an agreement, attaching the most current version of such agreement to such notice (the "Alternative
Transaction Notice"), (D) the Purchasers do not make, prior to five Business Daysafter receipt of the Alternative Transaction Notice, an offer
that the Board of Directors of the Company determines, in good faith after consultation withits financial advisors, isat least as favorable as the
Superior Proposal taking into account al relevant factors (including financing, required approvals, the timing and likelihood of consummation
and the post-closing prospects for the Company) and (E) the Company prior to such termination paysto the Purchasers in immediately available
fundsthe fees and expenses required to be paid pursuant to Section 10.3 and Section 12.2(b); or

(vi) at any time on or prior to the Closing Date, by mutual written consent of the Company and the Purchasers.

(b) If this Agreement so terminates, it shall become null and void and have no further force or effect, except as provided in Sections 10.2 and
10.3.
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10.2 Survival after Termination. If this Agreement terminates pursuant to

Section 10.1 and the Contemplated Transactions are not consummated, this Agreement shall become null and void and have no further force or
effect, except that any such termination shall be without prejudice to therights of any party on account of the non-satisfaction of the conditions

set forthin Articles7 and 8 or on account of the termination of thisAgreement, each resulting from theintentional or willful breach or violation
of therepresentations, warranties, covenants or agreements of another party under this Agreement. Notwithstanding anything in this Agreement
to the contrary, the provisions of Sections 3.26 and

4.6, thisSection 10.2 and Sections 10.3, 11.1, 11.2, 12.2, 12.3, 12.8 and 12.10 shall surviveany termination of this Agreement.

10.3 Termination Fee. If (8)(i) this Agreement shall be terminated at a time at which the Purchasers are entitled to terminate this Agreement
pursuant to Section 10.1(a)(ii)(B), (C) or (D), or (ii) this Agreement shall be terminated at atime at which the Purchasersare entitled to
terminate this Agreement pursuant to Section 10.1(8)(i)(B) or Section 10.1(&)(ii)(A), and (b) in thecase of clause (a)(ii) of this sentence, within
twelve months of such termination the Company or any of its Subsidiaries entersinto any agreement with respect to, or consummates, any
Acquisition Proposal, then, in each such case, the Company shall promptly, but in no event later than the date of suchtermination (or in the case
of clause (b), if later, the date the Company or its Subsidiary entersinto such agreement with respect to or consummates (whichever is earlier)
such Acquisition Proposal), pay the Purchasers (to the account or accounts designated by the Purchasers) a termination fee in an amount equal
to $6,000,000, by wiretransfer of immediately available funds, in addition to any amount to which Purchasers are then entitled pursuant to
Section 12.2(b). Notwithstanding the foregoing, the Company shall have no obligation to pay the $6,000,000 termination fee if (i) the
Agreement is terminated pursuant to

Section 10.1(a)(ii)(B), (ii) prior to suchtermination no Acquisition Proposal shall have been made, and (iii) the principal reason for the Change
in the Board Recommendation is a material adverse change in the financial condition or business of any Purchaser or any transaction,
commitment, dispute or other event, in each case relating to the Purchasers, or any other devel opment or combination of devel opments relating
to the Purchasers that, in any such case individually or in the aggregate, has had or isreasonably likely to resultin a material adverse effect on
such Purchaser's ability to effect the Contemplated Transactions or upon the Company following the Closing. Such fundsshall be distributed
pro-rata to the Purchasers based upon the Allocation Notice.

If the Company €elects to terminate this Agreement pursuant to Section 10.1(a)(v), the Company, prior to such termination, shall pay to the
Purchasers (to the account or accounts designated by the Purchasers) an amount equal to $6,000,000, by wire transfer of immediately available
funds, in addition to any amount to which Purchasers are then entitled pursuant to Section 12.2(b). Such funds shall be distributed pro-rata to
the Purchasers based upon the Allocation Notice.

ARTICLE 11
INDEMNIFICATION

11.1 Indemnification. The Company hereby agrees to indemnify, defend and hold harmless each Purchaser, its Affiliates and their respective
directors, managers, officers, agents, advisors, representatives, employees, successors and assigns (each, a"Purchaser Indemnitee”) from and
against all Claims, including without limitation, interest, penalties and attorneys fees and expenses, asserted againgt, resulting to, or imposed
upon or incurred by such Purchaser Indemnitee by athird party and arising out of or resulting from any allegation or Claimin respect of any
wrongful actionor inaction by the Company in connection with the authorization, execution, delivery and performance of this Agreement or the
Company Agreements, except to the extent that the Purchaser Indemnitee hascommitted a material breach of its representations, warranties or
obligations under this Agreement, which breach is the cause of the Company'swrongful action or inaction.

11.2 Terms of Indemnification. The obligations and liabilities of the Company with respect to Claimsby third parties will be subject to the
following termsand conditions: (a) a Purchaser Indemnitee will give the Company prompt notice of any Claimsasserted against, resulting to,
imposed upon or
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incurred by such Purchaser Indemnitee, directly or indirectly, and the Company will undertake the defense thereof by representatives of their
own choosing which are reasonably satisfactory to such Purchaser Indemnitee; provided that the failure of any Purchaser Indemnitee to give
notice as provided in this

Section 11.2 shall not relieve the Company of its obligationsunder thisArticle 11, except to the extent that such failure has materially and
adversely affected the rights of the Company; (b) if withina reasonable time after notice of any Claim, the Company failsto defend, such
Purchaser Indemnitee will have theright to undertake the defense, compromise or settlement of such Claimson behalf of and for the account
and at therisk of the Company, subject to theright of the Company to assumethe defense of such Claim at any time prior to settlement,
compromise or final determination thereof; (c) if there isa reasonable probability that a Claim may materially and adversely affect a Purchaser
Indemnitee other than asaresult of money damages or other money payments, such Purchaser Indemnitee will have theright at its own expense
to defend, or co-defend, such Claim; (d) neither the Company nor the Purchaser Indemnitee will, without the prior written consent of the other,
settle or compromise any Claim or consent to entry of any judgment relating to any such Claim; (€) with respect to any Claims asserted against
a Purchaser Indemnitee, such Purchaser Indemnitee will have theright to employ one counsel of itschoice in each applicable jurisdiction (if
more than one jurisdiction isinvolved) to represent such Purchaser Indemniteeif, in such Purchaser Indemnitee'sreasonable judgment, a
conflict of interest between such Purchaser Indemnitee and the Company existsin respect of such Claims, and in that event thefees and
expenses of such separate counsel shall be paid by the Company party; and (f) the Company will provide each Purchaser Indemnitee reasonable
access to all records and documents of the Company relating to any Claim.

ARTICLE 12
MISCELLANEOUS

12.1 Survival. All representations and warranties, covenants and agreements of the Company and any Purchaser contained in thisAgreement
shall remain operative and in full force and effect regardless of any investigation made by or on behalf of any Purchaser or any controlling
person thereof or by or on behalf of the Company, any of its officers and directors or any controlling person thereof, and such representations
and warranties shall expire on the Closing Date. The covenants and agreements contained herein shall survive in accordance with their terms.

12.2 Fees and Expenses. (a) The Company shall pay its own expenses incurred in connection with the negotiation, execution, delivery,
performance and consummation of this Agreement and the Contemplated Transactions (including without limitations expenses incurredin
connection with the Offer and thefiling, printing and mailing of the Information Statement).

(b) Unless this Agreement is terminated pursuant to Section 10.1(a)(iii), whether or not the Contemplated Transactions are consummated and
without limiting Section 10.3, the Company shall reimburse each of the Purchasers for the reasonable, documented out-of-pocket expenses of
the Purchasersor any of their Affiliates (whether or not incurred prior to the date hereof), including, without limitation, the fees, disbursements
and other reasonable expenses of attorneys, accountants and any other advisorsthereto, arising out of or relating to the negotiation, execution,
delivery, performanceand consummation of thisAgreement and the Contemplated Transactions. Such reimbursement shall be made from time
to time not later than the third Business Day following the date on which the Purchasers provide a written statement of their theretofore

unreimbursed expensesto the Company.

(c) Onthe Closing Date, the Company shall pay to the Purchasers the Closing Amount, as set forthin Section 2.3(c).

12.3 Notices. All noticesor other communications required or permitted hereunder shall be in writing and shall be delivered personally,
telecopied or sent by certified, registered or express mail, postage prepaid. Any such notice shall be deemed givenif delivered personally or
telecopied, on thedate of such
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delivery, orif sent by reputable overnight courier, on thefirst Business Day following the date of such mailing, as follows:
(@) if to the Company:

Strayer Education, Inc.

1025 15th Street, N.W.
Washington, DC 20005
Attn: Chief Financia Officer
Telecopy: (301) 470-2265

with a copy to:

Hogan & Hartson L.L.P.

111 South Calvert Street

Suite 1600

Baltimore, Maryland 21202-6191
Attention: Walter G. Lohr, Jr.
Telecopy: (410) 539-6981

(b) if to the Purchasers:

New Mountain Partners, L.P.
712 Fifth Avenue, 23rd Floor
New York, NY 10019

Attn: Steve B. Klinsky
Telecopy: (212) 582-1816

and

DB Capita Investors, L.P.

c/o DB Capital Partners, Inc.
One Market Plaza

Steuart Tower, Suite 2400

San Francisco, California 94105
Attn: Steven K. Dallinger
Telecopy: (415) 217-4288

with copiesto:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
Attention: Trevor S. Norwitz
Telecopy: (212) 403-2000

and

White & Case LLP

1155 Avenue of the Americas
New York, New York 10036
Attn: Oliver C. Brahmst
Telecopy: 212 354-8113

Any party may by notice given in accordance with thisSection 12.3 designate another address or person for receipt of noticeshereunder.

12.4 Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the successors and permitted assigns of the
parties hereto. Other than the parties hereto and their successors and permitted assigns, and except asset forth in Article 11, no Personis
intended to be a beneficiary of this Agreement. Except as contemplated by Section 2.3(c), no party hereto may assign itsrights under this
Agreement without the prior written consent of the other party hereto; provided, however, that any
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Purchaser may assign all or any portion of itsrights hereunder (along withthe corresponding obligations) to any Affiliate of such Purchaser or
its security holders or partners or (provided that the Purchasers on the date hereof continue to own or be committedto purchase pursuant hereto
at least $115 million in aggregate liquidation amount of the SeriesA Preferred Stock) to any other Purchaser; provided further that no such
assignment shall relieve any Purchaser of its obligations under this Agreement. Any assignee of any Purchaser pursuant to the proviso of the
foregoing sentence shall be deemed to be a"Purchaser" for al purposes of this Agreement.

12.5 Amendment and Waiver. (a) No failure or delay on the part of the Company or the Purchasers in exercising any right, power or remedy
hereunder shall operate asawaiver thereof, nor shall any single or partial exercise of any such right, power or remedy preclude any other or
further exercise thereof or the exercise of any other right, power or remedy.

The remedies provided for herein are cumulative and are not exclusive of any remedies that may be available to the Company or the Purchasers
at law, in eguity or otherwise.

(b) Any amendment, supplement or modification of or to any provision of thisAgreement and any waiver of any provision of this Agreement
shall be effective only if it ismade or givenin writing and signed by the Company and each Purchaser.

12.6 Counterparts. This Agreement may be executedin any number of counterparts and by the parties hereto in separate counterparts, all of
whichwhen so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement.

12.7 Headings. The headings in thisAgreement are for convenience of reference only and shall not limit or otherwise affect the meaning hereof.

12.8 GOVERNING LAW; EXCLUSIVE JURISDICTION. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWSOF THE STATE OF MARYLAND WITHOUT REGARD TO THE CONFLICTS OF LAW
PRINCIPLES THEREOF WHICH WOULD REQUIRE THE APPLICATION OF THE LAWSOF ANOTHER STATE. The parties hereby
irrevocably submit to thejurisdiction of thefederal courts of the United States of Americalocated in the State of Maryland (or, if such federal
courts shall not havejurisdiction over such matters, to thejurisdiction of the state courts of the State of Maryland located in the City of
Baltimore) solely in respect of theinterpretation and enforcement of the provisions of thisAgreement and in respect of the Contemplated
Transactions and hereby waive, and agree not to assert, asa defense in any action, suit or proceeding for the interpretation or enforcement
hereof, that it is not subject thereto or that such action, suit or proceeding may not be brought or is not maintainable in said courts or that the
venue thereof may not be appropriate or that this Agreement may not be enforced in or by such courts, and the partiesirrevocably agree that all
claimswith respect to such action or proceeding shall be heard and determined in such afederal or state court.

12.9 Severability. If any one or more of the provisions contained herein, or the application thereof in any circumstance, isheld invalid, illegal or
unenforceable in any respect for any reason, the validity, legality and enforceability of any such provision in every other respect and of the
remaining provisions hereof shall not be in any way impaired, unlessthe provisions heldinvalid, illegal or unenforceable shall substantially
impair the benefits of theremaining provisions hereof.

12.10 Entire Agreement. This Agreement, together with the schedules and exhibits hereto, isintended by the parties asa final expression of
their agreement and intended to be a complete and exclusive statement of the agreement and understanding of the parties hereto in respect of the
subject matter contained herein and therein. There areno restrictions, promises, warranties or undertakings, other than those set forth or

referred to herein or therein. This Agreement, together withthe schedules and exhibits hereto, supersedes all prior agreements and
understandings between the parties with respect to such subject matter.

12.11 Further Assurances. Subject to theterms and conditions of thisAgreement, each of the parties shall execute such documents and take, or
cause to be taken, all appropriate action, and shall do or
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cause to be done, al thingsnecessary, proper or advisable under applicable lawsand regulations to consummate and make effective the
Contemplated Transactions and obtain any consents, exemptions, authorizations, or other actions by, or give any noticesto, or make any filings
with, any Governmental Authority or any other Person, as soon as practicable after the date hereof. In furtherance and not in limitation of the
foregoing, the Company agreesto all actions necessary to give effect to thevating rights of the SeriesA Preferred Stock in accordance with the
termsthereof.

12.12 Public Announcements. Except to the extent required by law or the regulations of any national securities exchange or the NASD, none of
the parties hereto will issue or make any reports, statements or rel eases to the public with respect to this Agreement or the Contemplated
Transactions without consulting the other parties, and, during theperiod from the date hereof until thirty (30) daysafter the Closing Date,
without the approval of the other parties (such approva not to be unreasonably withheld).

12.13 Specific Performance. The parties acknowledgethat money damages are not an adequate remedy for violations of this Agreement and
that any party may, inits solediscretion, apply to a court of competent jurisdiction for specific performance or injunctive or such other relief as
such court may deem just and proper in order to enforce this Agreement or prevent any violation hereof and, to the extent permitted by
applicable law, each party waivesany objection to the imposition of suchrelief or any requirement for a bond.

12.14 Subsidiaries. Whenever this Agreement provides that a Subsidiary of the Company (including the University) is obligated to take or
refrain from taking any action, the Company shall cause such Subsidiary to take or refrain from taking such action.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered by their respective officers hereunto
duly authorized asof the date first above written.

STRAYER EDUCATION, INC.

By: /s/ RON K BAILEY

Nanme: Ron K. Bail ey
Title: President and CEO

PURCHASERS:
NEW MOUNTAIN PARTNERS, L.P.

By: New Mountain Investments, L.P.,
its general partner

By: New Mountain GP, LLC, its
general partner

By: /s/ STEVEN B. KLI NSKY

Name: Steven B. Klinsky
Title: Menber

DB CAPITAL INVESTORS, L.P.

By: DB Capital Partners, L.P., its
genera partner

By: DB Capital Partners, Inc., its
general partner

By: /s/ STEVEN K. DOLLI NGER

Nanme: Steven K. Dol linger
Title: Director
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ANNEX C

FORM OF
STRAYER EDUCATION, INC.

ARTICLES SUPPLEMENTARY

Strayer Education, Inc., a Maryland corporation (the "Corporation"), hereby certifies to the State Department of Assessments and Taxation of
Maryland that:

FIRST: Under a power contained in Article SEVENTH of the charter of the Corporation (the "Charter"), the Board of Directorsof the
corporation by duly adopted resolutions classified and designated 6 million shares of Preferred Stock (as defined in the Charter) as Series A
Convertible Preferred Stock (the"Series A Preferred Stock™), with the following preferences, conversion and other rights, voting powers,
restrictions, limitations as to dividends and other distributions, qualifications, and terms and conditions of redemption, which, upon any
restatement of the Charter, shall become part of Article FIFTH of the Charter, with any necessary or appropriate renumbering or relettering of
the sections or subsections hereof.

SERIES A CONVERTIBLE PREFERRED STOCK

1. Number of Shares; Designation. A total of 6 million shares of Preferred Stock of the Corporation have been classified and designated as
Series A Convertible Preferred Stock (the "Series A Preferred Stock™).

2. Rank. The Series A Preferred Stock shall, with respect to payment of dividends, redemption paymentsand rights upon liquidation,
dissolution or winding up of the affairsof the Corporation, (x) rank senior and prior to the Common Stock, par value $.01 per share, of the
Corporation ("Common Stock") and to all Junior Dividend Stock (as defined in Section 3(a)) and all Junior Liquidation Stock (as defined in
Section 6(b)) and any other classor series of stock of the Corporation that by its termsranks junior to the Series A Preferred Stock as to
payment of dividends, redemption paymentsand rights upon liquidation, dissolution or winding up of the affairs of the Corporation, (y) rank on
aparity withall Parity Dividend Stock (as defined in Section 3(a)) and all Parity Liquidation Stock (as defined in Section 6(b)), and (z) rank
junior to all Senior Dividend Stock (as defined in Section 3(c)), and al Senior Liquidation Stock (as defined in Section 6(b)); provided that any
class or series of stock described in the foregoing clauses (y) and (z) shall be issued only in compliance with Sections 9(b)(ii) and 10(b)(i).

3. Dividends. (a)(i) From the date of theoriginal issuance of the Series A Preferred Stock (the "Original Issuance Date") until the fifth
anniversary of such date, the Corporation shall pay to the holders of theissued and outstanding shares of the Series A Preferred Stock, if, as and
when authorized by the Board of Directors of the Corporation out of funds legally available therefor, with respect to each such share,
cumulative dividends in an amount equal to (x) 7.0% per annum of the sumof the Liquidation Amount (as defined in

Section 6(a)) and any accumulated and unpaid dividends thereon to the date of payment (including Accrued Dividends (as defined below)) (the
"Initial Dividend Rate") plus (y) an amount equal to the product (if greater than zero) of (A) the number of shares of Common Stock into which
each share of Series A Preferred Stock is convertible on the applicable Dividend Payment Date (as defined in

Section 3(a)(iii)), appropriately adjusted to reflect changesin the number of shares of Common Stock into which such shareis convertible
during any applicable calendar quarter in accordance with Section 7(f) as determined in good faith by the membersof the Board of Directors of
the Corporation, excluding thedirectors elected by the holders of the Series A Preferred Stock (such members, the "Independent Directors")
(whose good faith determination shall be conclusive and binding and described in aresolution of such Independent Directors) and (B) the
excess, if any, of the aggregate distributions or dividends authorized for the calendar quarter immediately preceding such Dividend Payment
Date on one share of Common Stock over the Regular Quarterly Dividend (as defined below)
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(the "Excess Dividend Amount"). Of thelnitial Dividend Rate, dividendsin anamount equal to 3.5% per annum of the sum of the Liquidation
Amount and accumulated and unpaid dividends thereon to the date of payment (excluding Accrued Dividends) shall be paid incashona
current basisat arate of .875% per quarter and theremainder (the "Accrued Dividends") shall not be paid in cash but shall accumulate
quarterly from the Original Issuance Date and shall compound quarterly at the rate of 1.75% per quarter, whether or not authorized or declared,
until theearliest of the Redemption Date (as defined herein), the Conversion Date (as defined herein), the occurrence of a Changeof Control
(after notice is given by the holders of Series A Preferred Stock pursuant to

Section 6(c)) or an event (other than a Change of Control) described in Section

6(a) hereof. The Excess Dividend Amount shall be paid in the same manner as that received by the holders of the Common Stock.

(if) From theday after thefifth anniversary of the Original I1ssuance Date, the Corporation shall pay to the holders of the issued and outstanding
shares of the Series A Preferred Stock, if, as and when authorized by the Board of Directors of the Corporation, out of fundslegally available
therefor, withrespect to each such share, cumulative cash dividends in an amount equal to (X)

3.0% per annum of the sum of the Liquidation Amount and any accumulated and unpaid dividends thereon to the date of payment (the
"Subsequent Dividend Rate;" each of the Initial Dividend Rate and the Subsequent Dividend Rate being sometimes referred to herein asthe
"Dividend Rate"), plus (y) anamount equal to the product (if greater than zero) of (A) the number of shares of Common Stock into which each
share of Series A Preferred Stock is convertible on the applicable Dividend Payment Date, appropriately adjusted to reflect changes in the
number of shares of Common Stock into which such share is convertible during any applicable calendar quarter in accordance with Section 7(f)
as determined in good faith by the Independent Directors (whose good faith determination shall be conclusive and binding and described in a
resolution of such Independent Directors) and (B) the Excess Dividend Amount. The entire 3.0% per annum of the sum of the Liquidation
Amount and accumulated and unpaid dividends thereon to the date of payment shall be paid in cash on acurrent basis at arate of .75% per
guarter. The Excess Dividend Amount shall be paid in the ssmemanner as that received by the holders of Common Stock.

(iii) Dividends on shares of Series A Preferred Stock, whether or not authorized or declared, shall accumulate on aquarterly basisfrom the
Original Issuance Date, shall compound quarterly at the applicable Dividend Rateand (except in the case of Accrued Dividends) shall be
payable quarterly in arrears on the first day of January, April, July and October of each year, commencing on (each, a"Dividend Payment
Date"), provided that the Excess Dividend Amount shall be paid in the ssmemanner asthat received by the holders of the Common Stock, and
provided, further, that if any Dividend Payment Dateis not a business day then the Dividend Payment Date shall be on the immediately
succeeding business day (as used herein, the term "business day" shall mean any day except a Saturday, Sunday or day on which banking
institutions are legally authorized or obligated to close in the City of New Y ork) (and without any distribution or other payment in respect of
any such delay), except that, if such business day isin thenext succeeding calendar year, such payment shall be made on theimmediately
preceding business day. Dividends shall cease to accumulate in respect of shares of Series A Preferred Stock on the Redemption Date (as
defined below) or the Conversion Date (as defined below) for such shares, as the case may be, unless, in the case of a Redemption Date, the
Corporation failsto pay any amount necessary for such redemption (including any unpaid dividends required to be paid at such time) or, in the
case of aConversion Date, the Corporation fails to deliver certificates representing the Common Stock or other assets or securities issuable
upon such conversion within three business days of the Conversion Date or to make any payment with respect to any unpaid dividends required
to be paid at suchtime, as the case may be, in which cases dividends shall continue to accumulate from the Redemption Date or the Conversion
Date, as the case may be, at the applicable Dividend Rate, until such payment and/or delivery is made. If requested in writing by any holder not
lessthan five daysprior to any Dividend Payment Date, the Corporation shall pay the cash portion of any dividend authorized with respect to
such Dividend Payment Date by means of wire transfer to anaccount specified by the holder in such notice.
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(iv) All dividend payments paid (or accrued) with respect to shares of Series A Preferred Stock shall be paid pro rata to (or accrued pro ratafor
the benefit of) the holders entitled thereto, based on the number of shares of Series A Preferred Stock owned by each such holder.

(v) If any dividend (other than Accrued Dividends) payable on any Dividend Payment Date, together with all unpaid cash dividends in respect
of prior periods, is not authorized and paid in full on such Dividend Payment Date, as provided in Section 3(8)(i), thenuntil such time asall
accumulated and unpaid dividends have been authorized and paid in full, shares of Series A Preferred Stock shall continue to accumulate
dividends daily and any unpaid dividends shall compound quarterly at the applicable Dividend Rate. All references herein to "unpaid
dividends' shall be deemed to include dividends accumulating and accruing pursuant to this Section 3(a)(v).

(vi) Dividends (other than Accrued Dividends) to be paid on any Dividend Payment Date shall be paid to the holders of record of shares of the
Series A Preferred Stock as they appear on the stock register of the Corporation at the close of business on suchrecord date (each, a"Dividend
Payment Record Date'"), which shall be not more than 40 daysnor fewer than 10 days preceding each Dividend Payment Date thereof, asshall
be fixed by the Board of Directorsof the Corporation. Dividends (other than Accrued Dividends) not authorized and paid in full on any
Dividend Payment Date shall be authorized and paid at any time as of which fundslegally available therefor are availableto the Corporation,
without referenceto any regular Dividend Payment Date, to the holders of record on such date (not exceeding 20 days nor fewer than 10 days
preceding the date on which dividendsin arrears will be paid) asmay be fixed by the Board of Directors of the Corporation.

(vii) Holders of sharesof the Series A Preferred Stock shall be entitled to receive dividends in preference to and in priority over dividends upon
the Common Stock and any other classor series of the Corporation's stock that ranks junior as to dividendsto the Series A Preferred Stock
(such stock, including the Common Stock, "Junior Dividend Stock™) and shall be on a parity as to dividends withany class or series of the
Corporation's stock that does not rank senior or junior asto dividends with the Series A Preferred Stock ("Parity Dividend Stock"), it being
understood that nothing herein shall prevent the Corporation (aslong as all accumulated dividends on the Series A Preferred Stock, other than
Accrued Dividends, shall have been paid in accordance herewith) from paying (subject to approval of the Board of Directors of the
Corporation) a quarterly dividend of $0.065 per share of Common Stock, as such amount may be nominally increased from timetotimein
accordance with Section

9(b)(iv) hereof (the "Regular Quarterly Dividend").

(b) So long as any shares of the SeriesA Preferred Stock are outstanding, the Corporation shall not, unless all unpaid dividends (other than
Accrued Dividends) onthe Series A Preferred Stock shall have been paid in full, declare, pay or set apart for payment any dividend or other
distribution on any of the Common Stock or other Junior Dividend Stock or make any payment on account of, or set apart for payment money
for asinking or other similar fund for, the purchase, redemption or other retirement of any of the Common Stock or other Junior Dividend Stock
or any warrants, rights, calls or options exercisable for or convertible into any of the Common Stock or other Junior Dividend Stock, or make
any distribution in respect thereof, either directly or indirectly, and whether in cash, obligations or shares of the Corporation or other property
(other than, subject to Sections 7(f), 9(b) and 10(b) hereof, to the extent applicable, distributions or dividends in Common Stock or other Junior
Dividend Stock to the holders of Common Stock or other Junior Dividend Stock), and shall not permit any corporation or other entity directly
or indirectly controlled by the Corporation to purchaseor redeem any of the Common Stock or other Junior Dividend Stock or any warrants,
rights, callsor options exercisable for or convertible into any of the Junior Dividend Stock.

(c) If at any time the Corporation issues (in accordance with Section

9(b)(ii)) any classor series of stock ranking senior and prior to the Series A Preferred Stock withrespect to the payment of dividends (" Senior
Dividend Stock") and fails to pay or declare and set apart for payment accumulated and unpaid dividends on such Senior Dividend Stock, in
whole or in part, then (except to the extent allowed by theterms of the Senior Dividend Stock) no dividend paid in cash shall be paid or
authorized and set apart for
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payment on the SeriesA Preferred Stock unless and until all accumulated and unpaid dividends with respect to the Senior Dividend Stock shall
have been paid or authorized and set apart for payment, without interest. Except as provided in

Section 3(d) below, no dividends shall be paid or authorized and set apart for payment on any Parity Dividend Stock for any period unlessthe
Corporation has paid or authorized and set apart for payment, or contemporaneously pays or declares and sets apart for payment, on the Series
A Preferred Stock al unpaid dividends (other than Accrued Dividends) for al dividend payment periods terminating on or prior to the date of
payment of such dividends. Except as provided in Section 3(d) below, no dividends paidin cash shall be paid or authorized and set apart for
payment on the SeriesA Preferred Stock for any period unless the Corporation haspaid or authorized and set apart for payment, or
contemporaneously pays or declares and sets apart for such payment, on any Parity Dividend Stock all accumulated and unpaid dividends for
all dividend payment periods terminating on or prior to the date of payment of such dividends.

(d) If at any time the Corporation has failed to pay any unpaid dividends on any shares of Series A Preferred Stock on any Dividend Payment
Date or on any Parity Dividend Stock on a stated payment date, asthe case may be, subject to
Section 4, the Corporation shall not:

(i) purchase any shares of the Series A Preferred Stock or Parity Dividend Stock (except for a consideration payablein Common Stock or other
Junior Dividend Stock) or redeem fewer than all of the shares of the Series A Preferred Stock and Parity Dividend Stock then outstanding
except for (x) therepurchase or redemption of sharesof the Series A Preferred Stock made pro rataamong the holders of the shares of the
Series A Preferred Stock then outstanding and (y) the repurchase or redemption made pro ratawith respect to all shares of the Series A
Preferred Stock and Parity Dividend Stock then outstanding so that the amounts repurchased or redeemed shall in all cases bear to each other
the sameratio that, at thetime of the repurchase or redemption, the aggregate of the then applicable Liquidation Amount (plus accumulated and
unpaid dividends thereon to thedate of payment) of all of the SeriesA Preferred Stock and the liquidation preference or amount of the other
Parity Dividend Stock then outstanding, respectively, bear to each other; or

(i) permit any corporation or other entity directly or indirectly controlled by the Corporation to purchase any Common Stock, Junior Dividend
Stock, shares of the Series A Preferred Stock or Parity Dividend Stock, except to the sameextent that the Corporation could purchase such
shares pursuant to the foregoing clause (i).

Unless and until all unpaid dividends (other than Accrued Dividends) in respect of prior dividend payment periods on shares of the Series A
Preferred Stock and any Parity Dividend Stock at the time outstanding have been paid in full, al dividends (other than Accrued Dividends) paid
by the Corporation upon shares of the Series A Preferred Stock or Parity Dividend Stock shall be authorized pro rata withrespect to all shares
of the Series A Preferred Stock and Parity Dividend Stock then outstanding, so that the amounts of any dividends authorized on shares of the
Series A Preferred Stock and on the Parity Dividend Stock shall in all cases bear to each other the same ratio that, at the time of the declaration,
all unpaid dividendsin respect of prior dividend payment periods on shares of the Series A Preferred Stock and the other Parity Dividend
Stock, respectively, bear to each other.

4. Redemption at the Option of the Corporation. (a) Except as provided in this Section 4(a) and Section 4(b), shares of the Series A Preferred
Stock shall not be redeemable at the election of the Corporation. From and after the date that isthe third anniversary of the Original 1ssuance
Date, the Corporation, at itsoption, may redeem within 45 days after a200% Date (as defined below) shares of SeriesA Preferred Stock, in
whole or in part, in the sole discretion of the Independent Directors, to the extent it has funds legally available therefor, at aredemption pricein
cash equal to 100% of the Liquidation Amount of each share of Series A Preferred Stock to be redeemed, plus an amount equa to the
accumulated and unpaid dividends thereon (including Accrued Dividends), whether or not authorized, to the redemption date (any such date, a
"Three Year Redemption Date"). No redemption shall be permitted pursuant to this Section

4(a) at any time during which the Common Stock is not listed on either theNew Y ork Stock Exchange (the "NY SE") or the National
Association of Securities Dedlers,
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Inc. Automated Quotation System ("NASDAQ"). A "200% Date" shall be any date as of which the Closing Price of the Common Stock equals
or exceeds 200% of the Conversion Price thenin effect on at least 20 consecutive Trading Daysimmediately preceding such date and as of such
date; provided that such 20 day period cannot begin prior to thethird anniversary of the Original Issuance Date. "Trading Day" means aday on
which securities aretraded on the national securities exchange or quotation system or in the over-the-counter market used to determine Closing
Prices for the Common Stock. "Closing Price" of the Common Stock on any day means thelast reported per share sale price, regular way, of the
Common Stock on such day, or, in case no such sale takes place on such day, the average of thereported closing per share bid and asked prices,
regular way, of the Common Stock on such day, in each case on NASDAQ or, if the Common Stock is not quoted or admitted to trading on
NASDAQ, on theprincipa national securities exchange or quotation system on which the Common Stock is listed or admitted to trading or
quoted, or, if the Common Stock is not listed or admitted to trading or quoted on any national securities exchange or quotation system, the
average of the closing per share bid and asked prices of the Common Stock on such day in the over-the-counter market as reported by a
generally accepted nationa quotation serviceor, if not so availablein such manner, asfurnished by any NY SE member firm selected from time
to time by the Board of Directors of the Corporation for that purpose or, if not so available in such manner, as otherwise determined in good
faith by the Independent Directors (whose good faith determination shall be conclusive and binding and described in a resolution of the
Independent Directors).

(b) From and after the date that isthe fifth anniversary of the Original |ssuance Date, the Corporation, at its option, may redeem shares of Series
A Preferred Stock, inwhole or in part, in thesole discretion of the Independent Directors, to the extent it hasfunds legally available therefor, at
aredemption pricein cash equal to 100% of the Liquidation Amount of each share of Series A Preferred Stock to be redeemed, plus anamount
equal to the accumulated and unpaid dividends thereon (including Accrued Dividends), whether or not authorized, to the redemption date (any
such date, a"Five Year Redemption Date;" each of the Three Y ear Redemption Date and the Five Y ear Redemption Date sometimes being
referred to herein as the"Redemption Date").

(c) Not less than 15 daysnor more than 45 days (such date as fixed by the Board of Directors of the Corporation is referred to herein as the
"Redemption Record Date") prior to the date fixed for any redemption of shares of the Series A Preferred Stock pursuant to this Section 4, a
notice specifying thetime and place of the redemption and the number of sharesto be redeemed shall be given by overnight courier or by
certified mail return receipt requested, to the holders of record on the Redemption Record Date of the shares of the Series A Preferred Stock to
be redeemed at their respective addresses asthe same shall appear on the books of the Corporation, calling upon each holder of record to
surrender to the Corporation on the Redemption Date at the place designated in the notice such holder's certificate or certificates representing
the number of shares specified in the notice of redemption, provided that the Corporation shall at al times maintain an office or agency in the
City of New York for such purposes. Neither failureto mail such notice, nor any defect therein or in the mailing thereof, to any particular
holder shall affect the sufficiency of the notice or the validity of the proceedings for redemption with respect to the other holders. Any notice
mailed in the manner herein provided shall be conclusively presumed to have been duly given whether or not the holder receives the natice. On
or after the Redemption Date, each holder of sharesof Series A Preferred Stock to be redeemed shall present and surrender such holder's
certificate or certificates for such shares to the Corporation at the place designated in the redemption notice and thereupon the redemption price
of the shares, and any accumulated and unpaid dividends thereon to the Redemption Date, shall be paidto or on the order of the person whose
name appears on such certificate or certificates asthe owner thereof, and each surrendered certificate shall be canceled. In case fewer than all
the shares represented by any such certificate areredeemed, a new certificate shall be issued representing the unredeemed shares.

(d) If anotice of redemption has been given pursuant to this Section 4 and, on or before the Redemption Date, the funds necessary for such
redemption (including all dividends on the shares of Series A Preferred Stock to be redeemed, including Accrued Dividends, that will
accumulate to the Redemption Date) shall have been set aside by the Corporation, separate and apart fromits other funds,
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intrust for the pro ratabenefit of the holders of the shares of Series A Preferred Stock so called for redemption, then, notwithstanding that any
certificates for such shares of Series A Preferred Stock have not been surrendered for cancellation, on the Redemption Date dividends shall
cease to accumulate on the shares of the Series A Preferred Stock to be redeemed and the holders of such shares shall cease to be stockholders
with respect to those shares, shall have nointerest in or claims against the Corporation by virtuethereof and shall have no voting or other rights
with respect thereto, except the conversion rights provided in subsection (€) of this Section 4 and Section 7 below and the right to receive the
monies payable upon such redemption, without interest thereon, upon surrender (and endorsement, if required by the Corporation) of their
certificates, and the shares of Series A Preferred Stock represented thereby shall no longer be outstanding. Subject to applicable escheat laws,
any monies so set aside by the Corporation and unclaimed at theend of four years fromthe Redemption Date shall revert to the general funds of
the Corporation, after which reversion the holders of such shares so called for redemption shall look only to the general funds of the
Corporation for the payment of theredemption price, without interest. Any interest accrued on funds so deposited shall belong to the
Corporation and be paid thereto fromtimeto time.

(e) If anotice of redemption has been given pursuant to thisSection 4 and any holder of sharesof Series A Preferred Stock shall, prior to the
close of business on the business day immediately preceding the Redemption Date, give written notice to the Corporation pursuant to Section 7
below of the conversion of any or al of the sharesto be redeemed held by the holder, then such redemption shall not become effective asto
such sharesto be converted and such conversion shall become effective asprovided in Section 7 below, whereupon any funds deposited by the
Corporation for the redemption of such shares shall (subject to any right of the holder of such sharesto receive the dividends payable thereon as
provided in Section 7 below) immediately upon such conversion be returned to the Corporation or, if thenheld in trust by the Corporation, shall
automatically and without further corporate action or notice be discharged from thetrust.

(f) In every caseof redemption of fewer than al of the outstanding shares of the SeriesA Preferred Stock pursuant to this Section 4, the shares
to be redeemed shall be selected prorata among all holders of Series A Preferred Stock on the basis of the number of shares of Series A
Preferred Stock owned by each such holder, provided that only whole shares shall be selected for redemption.

5. Redemption at the Option of the Holder. (a) No holder of shares of Series A Preferred Stock shall have any right to require the Corporation
to redeem any shares of Series A Preferred Stock prior to theearlier of (i) 10 yearsfrom the Original Issuance Date, (ii) a Change of Control, or
(iii) the sale by the Corporation of al or substantially all of its assets (the "Optional Redemption Effective Date"). Thereafter, at any time
following the Optional Redemption Effective Date, each holder of shares of Series A Preferred Stock shall have the right, at the sole option and
election of such holder, to require the Corporation to redeem al or lessthan all of the shares of Series A Preferred Stock owned by such holder
at aredemption price (the "Redemption Price") in cash equal to 100% of the Liquidation Amount of each share of SeriesA Preferred Stock to
be redeemed, plus an amount equal to the accumulated and unpaid dividends thereon (including Accrued Dividends), whether or not authorized,
to the redemption date.

(b) The holder of any shares of Series A Preferred Stock may exercise such holder'sright to requirethe Corporation to redeem such shares by
surrendering for such purpose to the Corporation, at itsprincipa office or at such other office or agency maintained by the Corporation for that
purpose (provided that the Corporation shall at all times maintain an officeor agency in the City of New Y ork for such purposes), certificates
representing the shares of Series A Preferred Stock to be redeemed, accompanied by awritten notice statingthat such holder elects to require
the Corporation to redeem all or lessthan all of such sharesin accordance with the provisions of this Section 5(b), which notice may specify an
account for delivery of the Redemption Price.

peres e SO irsssn 2002, EDGAR Online. I nc.




(c) Within fifteen (15) days after the surrender of such certificates, the Corporation shall pay to the holder of the shares being redeemed the
Redemption Price therefor. Such payment shall be made by wire transfer of immediately available fundsto an account designated by such
holder.

(d) Subject to Section 5(€), such redemption shall be deemed to have been made at the close of business on the date of the receipt of such notice
and of such surrender of the certificates representing the shares of the Series A Preferred Stock to be redeemed, the shares so redeemed shall no
longer be deemed outstanding, therightsto receive dividends thereon shall cease from and after the date of redemption designated in the notice
of redemption, and the rights of the holder thereof, except for the right to receive the Redemption Price therefor in accordance herewith, shall
cease on such date of receipt and surrender.

(e) Inthe event that the Redemption Price is not paid when due in accordance with Section 5(c) hereof, then, in addition to any other rights that
may otherwise be available to holders of Series A Preferred Stock pursuant to the termsof the Series A Preferred Stock or the Charter, and
notwithstanding

Section 5(d) or any provision of the Charter to the contrary, (1) all sharesof the SeriesA Preferred Stock redeemed pursuant to Section 5(d)
shall be reissued or returned (as applicable) to all holders who exercised their option to redeem such shares, and theright to receive dividends
(including Accrued Dividends) thereon and all other rights of the holder thereof shall be deemed to have continued as if such redemption had
not occurred and (2) provided that the aggregate Redemption Price then due shall equal at Ieast $30 million, thetotal number of directors of the
Corporation shall increase by such number of directors as will be required to enable the holders of Series A Preferred Stock to elect a majority
of thedirectors on the Board of Directors of the Corporation (the "Default Number"), and the holders of SeriesA Preferred Stock, voting
together as asingle class, shall by affirmative vote of holders of a plurality of the total number of shares of Series A Preferred Stock voting
thereon, be entitled to elect, at a meeting of such stockholders or by written consent in lieu thereof, to the Board of Directors of the Corporation
the Default Number of directors (the "Redemption Default Directors") (which directors shall be in addition to, and not in lieu of, any directors
such holders may otherwise be entitled to elect pursuant to theterms of the Series A Preferred Stock and whichdirectors shall each be required
to satisfy any applicable qualifications existing under applicable law and shall be entitled to al rights of votingand participation as are directors
of the Corporation generally), and shall be entitled exclusively, by affirmative vote of holders of a majority of thetotal number of shares of
Series A Preferred Stock then outstanding or by written consent in lieu thereof, at any time to remove any director so elected. Any other
provision of the termsof the Series A Preferred Stock or the Charter or Bylaws of the Corporation notwithstanding, no Redemption Default
Director may be removed except in the manner provided for in this paragraph. Vacancies among the Redemption Default Directors resulting
from death, resignation, retirement, disqualification, removal from officeor other cause may be filled at any time, but only by the affirmative
vote of holders of a plurality of the total number of shares of Series A Preferred Stock voting thereon, voting together as a single class, or by
written consent in lieu thereof, and any director so chosen shall hold office for aterm expiring on the date the term of office of thedirector such
newly-elected director shall have replaced would have expired. At any time during which the holders of Series A Preferred Stock areentitled to
elect Redemption Default Directors, in the event the Corporation pays in cash the aggregate Redemption Price owed by it pursuant to Section
5(a), then theterm of any Redemption Default Director thenin office shall terminate as of thetime such payment is made, and thetotal number
of directors of the Corporation shall decrease by the number of Redemption Default Directorsthen in office whoseterm shall have terminated
and the holdersof Series A Preferred Stock shall cease to have any rights hereunder to elect Redemption Default Directors, in each case, unless
and until one or more of the conditions specified above shall recur. In addition, for so long as the holders of Series A Preferred Stock have
rights to elect Redemption Default Directors, the holders shall have the rights set forth in Section Twelfth of the Charter.

6. Liquidation; Changeof Control. (@) In the event of any voluntary or involuntary liquidation (complete or partial), dissolution or winding-up
of theaffairs of the Corporation, the holders of the Series A Preferred Stock shall be entitled to receive anamount in cash equal to the greater of
(the "Greater Amount") (i) $26.00 per share (the "Liquidation Amount") (subject to adjustment for any

7

peres e SO irsssn 2002, EDGAR Online. I nc.




stock dividend, subdivision, combination or reclassification or similar event affecting the Series A Preferred Stock) plus an amount equal to the
accumulated and unpaid dividends thereon (including Accrued Dividends), whether or not authorized, from the Original Issuance Date to the
payment date and (ii) the product of (A) the price of the Common Stock (calculated as the average of the daily Closing Prices for the Common
Stock for the five consecutive Trading Days selected by the Board of Directors of the Corporation commencing not more than 20 Trading Days
before, and ending not later than the date of such liquidation, dissolution, or winding-up) and (B) the number of shares of Common Stock such
holders would be entitled to receive upon conversion of such Series A Preferred Stock in accordance with the provisions of Section 7.

(b) In the event of any voluntary or involuntary liquidation (complete or partial), dissolution or winding-up of the Corporation, the holders of
shares of Series A Preferred Stock (i) shall not be entitled to receive the Greater Amount of the shares held by them until payment in full or
provision has been made for the payment of all claimsof creditors of the Corporation andthe liquidation preference of any class or series of
stock ranking senior to the Series A Preferred Stock with respect to redemption rights and rights upon liquidation, dissolution or winding-up of
the affairsof the Corporation ("Senior Liquidation Stock" and, together withthe Senior Dividend Stock, the"Senior Stock"), plus accumulated
and unpaid dividends thereon, if any, whether or not authorized, to the payment date, shall have been paidin full and (ii) shall be entitled to
receive the Greater Amount of such shares held by them, in preferenceto and in priority over any distributions upon the Common Stock and
any other series or class of the Corporation's stock that ranks junior to the Series A Preferred Stock as to redemption rights and rights upon
liquidation, dissolution or winding-up of the affairsof the Corporation ("Junior Liquidation Stock" and, together with the Junior Dividend
Stock, the"Junior Stock™). Upon payment in full of the Greater Amount to which the holdersof shares of the Series A Preferred Stock are
entitled, the holders of shares of the Series A Preferred Stock shall not be entitled to any further participation in any distribution of assetsby the
Corporation. Subject to clause (i) above, if the assets of the Corporation are not sufficient to pay in full the Greater Amount payable to the
holders of shares of the Series A Preferred Stock and theliquidation preference payableto the holders of any series or classof the Corporation's
stock, outstanding on the date hereof or hereafter issued, that ranks on a parity with the Series A Preferred Stock as to redemption rights and
rights upon liquidation, dissolution or winding-up of the affairs of the Corporation ("Parity Liquidation Stock" and, together withthe Parity
Dividend Stock, the "Parity Stock™), the holders of all such shares shall share ratably in proportion to the full respective preferential amounts
payable on such sharesin any distribution.

(c) For the purposes of thisSection 6, neither thesale of al or substantially all of the assets of the Corporation nor the consolidation or merger
of the Corporation with or into any other entity, shall be deemed to be a voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, unless (i) such sale, consolidation or merger shall be in connection with a plan of liquidation, dissolution or winding up of the
Corporation (inwhich event the holders of the Series A Preferred Stock shall be entitled to receive the Greater Amount per share held by them)
or (ii) aChangeof Control (as defined below) shall occur (inwhich case, the holders of the SeriesA Preferred Stock shall, if they so requestin
writing, subject to thethird and fourth sentence of thisSection 6(c), be entitled to receive the Liquidation Amount per share plus accumul ated
and unpaid dividends, including Accrued Dividends, thereon to the payment date). In theevent of a Change of Contral, the Corporation shall,
not less than 30 days nor more than 60 days prior thereto, by overnight courier or certified mail return receipt requested, give noticethereof to
the holders of the Series A Preferred Stock at their addresses asthey appear on the books of the Corporation (which noticeshall specify that the
holders who desire to convert must satisfy the requirements for conversion contained in Section 7 hereof and shall set forth the Conversion
Price) andshall comply with the provisions of Section 7. Each holder of shares of Series A Preferred Stock shall within 10 daysof receipt of
such notice give written notice to the Company that such holder wishesto receive the Liquidation Amount per share plus accumulated and
unpaid dividends thereon to the payment date. Any holder who fails to give such notice shall be deemed to have elected to retain its shares of
Series A Preferred Stock. The Corporation shall not consummate a Change of Control without adequately
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assuring the holders of the Series A Preferred Stock theright to receive the amounts such holders are entitled to pursuant to this Section 6(c) as
of such date in accordance with applicable law.

(d) A "Change of Control", with respect to any person, meansthe occurrence of any of the following:

(i) The acquisition by any person or group of persons of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Securities and Exchange Act of 1934, as amended) (other than (x) the Corporation or a Subsidiary (as defined in that certain Preferred Stock
Purchase Agreement by and among the Corporation and the Purchasers listed therein, dated November 28, 2000 (the "Purchase Agreement"))
of the Corporation in connection withthe Offer (as defined in the Purchase Agreement) or (y) the holders of the Series A Preferred Stock or
their respective Affiliates (as defined in the Purchase Agreement)) of 50% or more of either (1) the then outstanding shares of Common Stock
of the person (the "Outstanding Company Common Stock") or (2) the combined voting power of thethen outstanding voting securities of the
person entitled to vote generally in the election of directors of such person (the "Outstanding Company Voting Securities"); provided, however,
that any acquisition by any person pursuant to a transaction that complies with clauses (1), (2) and (3) of paragraph (iii) of this definition shall
not be a Change of Control; or

(i) Individuals who, as of the date hereof, constitute the Board of Directors of the Corporation or other similar governing body of such person
or, with respect to any person organized or formed after the date hereof, the individualswho constitute members of such body at its first
meeting (the "Incumbent Board") (it being understood that any membersof the Board of Directors of the Corporation elected by the holders of
the SeriesA Preferred Stock are members of the Incumbent Board) cease for any reason to constitute at least a majority of the Board of
Directors of the Corporation or other similar governing body of such person; provided, however, that any individual becoming a director, or
having similar management supervisory functions (for purposes of thisdefinition, a"director") subsequent to the date hereof or date of such
meeting whose election, or nomination for election by such person's shareholders, was approved by a vote of at least a majority of thedirectors
then comprising the Incumbent Board shall be considered as though suchindividual were a member of the Incumbent Board, but excluding, for
this purpose, any such individual whose initial assumption of office occursas aresult of anactual or threatened election contest with respect to
the election or removal of directors or other actual or threatened solicitation of proxiesor consents by or on behalf of a person other than the
Incumbent Board of such person; or

(iii) Consummation of a reorganization, merger or consolidation, sale or other disposition of al or substantially al of the assets or shares of
such person, or consummation of any acquisition by such person or any of its Subsidiaries, or any transaction similar to any of theforegoing (a
"Business Combination™), in each case, unless, following such Business Combination, (1) all or substantially all of the persons who were the
beneficial owners, respectively, of the Outstanding Company Common Stock and Outstanding Company Voting Securities of the applicable
person immediately prior to such Business Combination beneficially own, directly or indirectly, a majority or more of, respectively, the then
Outstanding Company Common Stock and the then Outstanding Company Voting Securities, as the case may be, of the person resulting from
such Business Combination (including a person which as a result of such transaction owns the applicable person or al or substantialy al of the
applicable person'sassets either directly or through one or more Subsidiaries) (suchresulting person, a"Resulting Corporation") in substantially
the sameproportions as their ownership, immediately prior to such Business Combination, of the Outstanding Company Common Stock and
Outstanding Company Voting Securities of the applicable person, as the casemay be, (2) no person or group of persons or their affiliates
(excluding any Resulting Corporation and any holder of shares of Series A Preferred Stock or Affiliate thereof) beneficially owns, directly or
indirectly, 50% or more of, respectively, the then Outstanding Company Common Stock of the Resulting Corporation or thethen Outstanding
Company Voting Securities of the Resulting Corporation, and (3) at least a majority of the members of the board of directors or other similar
governing body of the Resulting Corporation were members of the Incumbent Board or were approved by a majority of the Incumbent Board at
9
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the time of the execution of the initial agreement, or of the action of the board or other similar governing body, providing for such Business
Combination; or

(iv) Approval by the shareholders of such person of a complete liquidation or dissolution of such person.

7. Conversion. (@) Holders of shares of Series A Preferred Stock may, at any time after the Original Issuance Date, convert shares of Series A
Preferred Stock, unless previously redeemed, into a number of shares of Common Stock calculated by dividing, for each share of Series A
Preferred Stock to be converted, (1) the Liquidation Amount thereof, plus an amount equal to the accumulated and unpaid dividends thereon
(including Accrued Dividends), whether or not authorized, to the Conversion Date (as defined below) by (2) $26.00, subject to adjustment as
described in Section 7(f) (the "Conversion Price"). If more than one share of Series A Preferred Stock shall be surrendered for conversion at
one time by the same record holder, the number of full shares of Common Stock issuable upon conversion thereof shall be computed on the
basis of the aggregate number of shares of SeriesA Preferred Stock so surrendered. Inthe case of shares of SeriesA Preferred Stock called for
redemption, conversion rights shall (subject to Section 5(€)) expire at the close of business on the business day immediately preceding the
Redemption Date. The holders of sharesof Series A Preferred Stock that convert such sharesinto shares of Common Stock shall be entitled to
receive (i) any unpaid dividends (including Accrued Dividends) accumulating through the Conversion Date, if a Conversion Notice (as defined
below) is delivered by such holders on or after a Dividend Payment Date and before the next succeeding Dividend Payment Record Date or (ii)
the dividend payable on (plus Accrued Dividendsto) the subsequent Dividend Payment Date, if a Conversion Notice isdelivered by such
holders on or after a Dividend Payment Record Date and prior to the subsequent Dividend Payment Date, which amount (in each case (i) and
(i1)) shall be included in the Liquidation Amount to be converted.

(b) Any holder of shares of SeriesA Preferred Stock electing to convert the shares or any portion thereof in accordance with Section 7(a) above
shall give written notice (a"Conversion Notice") to the Corporation (which notice may be given by facsimile transmission) that such holder
electsto convert the same and shall state therein the number of shares of Series A Preferred Stock to be converted and the nameor namesin
which such holder wishesthe certificate or certificates for shares of Common Stock to be issued. Promptly thereafter, the holder shall surrender
the certificate or certificates of sharesof Series A Preferred Stock to be converted, duly endorsed, at the office of the Corporation or any
transfer agent for such shares, or at such other place designated by the Corporation, provided that the Corporation shall at al times maintain an
office or agency in the City of New Y ork for such purposes. The Corporation shall, within three business days of receipt of such Conversion
Notice, issue and deliver to or upon theorder of such holder, against delivery of the certificates representing the shares of SeriesA Preferred
Stock that have been converted, a certificate or certificates for the number of shares of Common Stock to which such holder shall be entitled (in
the number(s) and denomination(s) designated by such holder), and the Corporation shall deliver to such holder a certificate or certificates for
the number of sharesof Series A Preferred Stock that such holder hasnot electedto convert. The conversion right with respect to any shares of
Series A Preferred Stock shall be deemed to have been exercised at the date upon which the Conversion Notice is received by the Corporation
(the "Conversion Date") and the person or persons entitled to receive the Common Stock issuable upon conversion shall be treated for all
purposes as therecord holder or holders of such Common Stock upon that date; provided, however, that nothing in this sentence shall relieve
the Corporation of its obligation to deliver to the person or persons entitled to receive the Common Stock issuable upon conversion certificates
therefor (and the payment required by Section 7(d), if applicable), or its obligation, if any, to pay any dividends accumulating after the
Conversion Date pursuant to Section 3(a)(iii) above.

(c) Nofractional shares of Common Stock shall be issued upon conversion of shares of SeriesA Preferred Stock. Instead of any fractional share
of Common Stock otherwise issuable upon conversion of any shares of Series A Preferred Stock, the Corporation shall pay a cash adjustment in
respect of such fraction in an amount equal to the same fraction of the Closing Price (determined asset forth in Section 4(a) hereof) of the
Common Stock on the Conversion Date.
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(d) If aholder converts shares of Series A Preferred Stock, the Corporation shall pay any documentary, stamp or similarissue or transfer tax
due on the issue of Common Stock upon the conversion or due upon theissuance of anew certificate or certificates for any shares of Series A
Preferred Stock not converted. The holder, however, shall pay any such tax that is duebecause any such shares of the Common Stock or of the
Series A Preferred Stock are issued in a name other than the nameof the holder.

(e) The Corporation shall at all times keep reserved out of itsauthorized but unissued Common Stock a sufficient number of shares of Common
Stock to permit the conversion of al of thethen-outstanding shares of Series A Preferred Stock. For the purposes of this Section 7(€), thefull
number of shares of Common Stock then issuable upon the conversion of all then-outstanding shares of SeriesA Preferred Stock shall be
computed as if at thetime of computation all outstanding shares of Series A Preferred Stock were held by a single holder. The Corporation shall
from time to time, in accordance with the laws of the State of Maryland and its Charter, increase the authorized amount of its Common Stock if
at any time the authorized amount of its Common Stock remaining unissued shall not be sufficient to permit the conversion of all shares of
Series A Preferred Stock at the time outstanding. All shares of Common Stock issued upon conversion of the shares of Series A Preferred Stock
shall be validly issued, fully paid, nonassessable and free and clear of (i) any mortgage, deed of trust, pledge, hypothecation, assignment,
encumbrance, lien (statutory or other), restriction or other security interest of any kind or nature whatsoever (collectively, "Liens"), other than
any such Liens imposed by the holder to whom such shares are issued or such person'screditors and (ii) any preemptive or other similar rights.

(f) The Conversion Price shall be subject to adjustment as follows:

(i) In casethe Corporation shall (A) pay adividend on any classof its stock in shares of any classof Common Stock, (B) subdivide the
outstanding shares of any classof Common Stock into agreater number of shares or (C) combine the outstanding shares of any class of
Common Stock into a smaller number of shares, the Conversion Price in effect immediately prior thereto shall be adjusted by multiplying the
Conversion Price at which the shares of Series A Preferred Stock were theretofore convertible by afraction of whichthe denominator shall be
the number of shares of Common Stock outstanding immediately following such action and of which the numerator shall be the number of
shares of Common Stock outstanding immediately prior thereto. Such adjustment shall be made whenever any event listed above shall occur
and shall become effective retroactively immediately after the record date in the case of adividend and immediately after the effective datein
the case of a subdivision or combination.

(ii) Incase the Corporation shall issue rights or warrants to any person (including holders of itsCommon Stock) entitling such person or
persons to subscribe for or purchase shares of Common Stock at a price per share lessthan the Applicable Price (as defined below) onthe date
of issuance, or in case the Corporation shall issueto any person (including holders of its Common Stock) other securities convertible into or
exchangeable for Common Stock for a consideration per share of Common Stock deliverable upon conversion or exchange thereof less than the
Applicable Price on the date of issuance, then the Conversion Price in effect immediately prior thereto shall be adjusted as provided below so
that the Conversion Price therefor shall be equal to the price determined by multiplying (A) the Conversion Price at which shares of Series A
Preferred Stock were theretofore convertible by (B) a fraction of which (x) the denominator shall be the sumof (1) the number of shares of
Common Stock outstanding on the date of issuance of the convertible or exchangeable securities, rights or warrants and (2) the number of
additional shares of Common Stock offered for subscription or purchase, or issuable upon such conversion or exchange, and (y) the numerator
shall be the sum of (1) the number of shares of Common Stock outstanding on the date of issuance of such convertible or exchangeable
securities, rights or warrants and (2) the number of additional shares of Common Stock which the aggregate offering price of the shares of
Common Stock so offered would purchase at the Applicable Price. Such adjustment shall be made whenever such convertible or exchangeable
securities, rights or warrants are issued, and shall become effective immediately after the date of issuance of such securities. Inthe event the
price per share of Common
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Stock deliverable upon exercise of any outstanding right or warrant to purchase or subscribe for Common Stock, or upon conversion or
exchange of any securities convertible into or exchangeable for shares of Common Stock, is adjusted or amended to an amount |lessthan the
Applicable Price asof the date of such adjustment or amendment, then the Conversion Price in effect immediately prior thereto shall be
adjusted as provided in the immediately preceding sentence as if such right, warrant or convertible or exchangeable security werenewly issued
by the Corporation on the date of such adjustment or amendment. The foregoing notwithstanding, upon the expiration of any right or warrantto
purchase Common Stock, theissuance of which resulted in an adjustment in the Conversion Price pursuant to this

Section 7(f)(ii), if any suchright or warrant shall expire and shall not have been exercised, the Conversion Price shall be recomputed
immediately upon such expiration and effective immediately upon such expiration shall be increased to the priceit would have been (but
reflecting any other adjustments to the Conversion Price made pursuant to the provisions of this

Section 7(f) after theissuance of such rights or warrants) had the adjustment of the Conversion Price made upon the issuance of suchrights or
warrants been made on the basis of offering for subscription or purchase only that number of shares of Common Stock actually purchased upon
the exercise of suchrights or warrants. No further adjustment shall be made upon exercise of any right, warrant, convertible security or
exchangeable security if any adjustment shall have been made upon issuance of such security. Asused herein, (A) "Applicable Price" shall
mean the Conversion Price or, if at any time the condition in clause (i) or (ii) of Section

10(a) isnot satisfied and there are not on the Board of Directors of the Corporation Redemption Default Directors elected by the holders of the
Series A Preferred Stock in accordance with Section 5(€), the Current Market Price, and (B) "Current Market Price" for agiven date, with
respect to any share of Common Stock, shall mean the average of the Closing Prices of such share (if available, asreported in The Wall Street
Journal or other reputable financial newssource) for the 20 consecutive Trading Days immediately preceding such date; provided, however,
that with respect to options issued pursuant to duly adopted stock option or other plans of the Corporation under which options to purchase
stock of the Corporation may be issued to employees or directors of the Corporation or of affiliates under the Corporation's control
("Corporation Option Plans'), each referenceto "Current Market Price" in this subsection (ii) shall be deemed to be areference to the current
market price or fair market value of the Common Stock or similar concept, if any, as suchterm or concept is usedin the applicable Corporation
Option Plan for determining the fair market value of such stock at the time of grant.

(iii) [INTENTIONALLY OMITTED]

(iv) In casethe Corporation shall purchase, redeem or otherwise acquire any shares of Common Stock at a price per share greater than the
Applicable Price on the date of such event, or in casethe Corporation shall purchase, redeem or otherwise acquire other securities convertible
into or exchangeablefor Common Stock for a consideration per share of Common Stock into which such security is convertible or
exchangeable greater than the Applicable Price on thedate of such event, then the Conversion Price in effect immediately prior thereto shall be
adjusted as provided below so that the Conversion Price therefor shall be equal to the price determined by multiplying (A) the Conversion Price
at which shares of Series A Preferred Stock weretheretofore convertible by (B) afraction of which (x) the denominator shall be the Applicable
Price immediately prior to such event, and (y) the numerator shall be the result of dividing: (1)
(x) the product of (aa) the number of shares of Common Stock outstanding on afully-diluted basis and (bb) the Applicable Price, in each case
immediately prior to such event, minus (y) the aggregate consideration paid by the Company in such event (plus, in the case of securities
convertible into or exchangeable for Common Stock, the aggregate additional consideration to be paid to the Company upon exercise,
conversion or exchange), by (2) the number of shares of Common Stock outstanding on a fully-diluted basis immediately after such event. Such
adjustment shall be made whenever such Common Stock isissued or sold, and shall become effective immediately after the issuance or sale of
such securities; provided, however, that no adjustment shall be made pursuant to this subsection (iv) if holders of amgjority of the Series A
Preferred Stock, voting separately as a class, consent in advance to the event that would otherwise giverise to such adjustment occurring
without such Conversion Price adjustment.

12

peres e SO irsssn 2002, EDGAR Online. I nc.




(V) In case the Corporation shall issue or sell any shares of Common Stock at a price per share below the Applicable Price on the date the
Corporation commitsor agrees to such sale or issuance, thenthe Conversion Price in effect immediately prior thereto shall be adjusted as
provided below so that the Conversion Price therefor shall be equal to the price determined by multiplying (A) the Conversion Price at which
shares of Series A Preferred Stock weretheretofore convertible by (B) afraction of which (x) the denominator shall be the sum of (1) the
number of shares of Common Stock outstanding on the date of issuance or sale of such shares of Common Stock and (2) the number of
additional shares of Common Stock offered for sale or subject to issuance, and (y) the numerator shall be the sumof (1) the number of shares of
Common Stock outstanding on the date of issuance or sale of such shares of Common Stock and (2) the number of additional shares of
Common Stock which the aggregate offering price of the number of shares of Common Stock so offered or issued would purchase at the
Applicable Price. Such adjustment shall be made whenever such Common Stock isissued or sold, and shall become effective immediately after
the issuance or sale of such securities; provided, however, that the provisions of this subparagraph shall not apply to (1) shares of Common
Stock issued upon conversion of shares of Series A Preferred Stock, (2) shares of Common Stock issued upon conversion of options issued or
granted pursuant to Corporation Option Plans, or (3) shares of Common Stock issued in a bona fide public offering to or through a nationally
recognized investment banking firm in which affiliates (as defined in the rules of the Securities and Exchange Commission promulgated under
the Securities Exchange Act of 1934, asamended) of the Corporation (other than the Purchasers (as defined in the Purchase Agreement) and
persons controlling the Purchasers) purchase lessthan 10% of the shares sold in such offering.

(vi) No adjustment in the Conversion Price shall be required unless the adjustment would require an increase or decrease of at least 1% in the
Conversion Price then in effect; provided, however, that any adjustments that by reason of thisSection 7(f)(vi) arenot required to be made shall
be carried forward and taken into account in any subsequent adjustment. All calculations under this Section 7(f) shall be made to the nearest
cent.

(vii) Inthe event that at any time the holder of any share of Series A Preferred Stock thereafter surrendered for conversion shall become entitled
to receive any shares of the Corporation other than shares of the Common Stock, thereafter the number of such other shares so receivable upon
conversion of any share of Series A Preferred Stock shall be subject to adjustment fromtimeto time in a manner and on terms as nearly
equivalent as practicable to the provisions with respect to the Common Stock contained in Section 7(f), and the other provisions of this Section
7 withrespect to the Common Stock shall apply on liketerms to any such other shares.

(viii) Whenever the Conversion Priceis adjusted, as herein provided, the Corporation shall promptly filewith the transfer agent for the Series A
Preferred Stock, if any, a certificate of an officer of the Corporation setting forth the Conversion Price after the adjustment and setting forth a
brief statement of thefacts requiring such adjustment and a computation thereof (each, a"Conversion Certificate') and promptly thereafter the
Corporation shall cause a notice of the adjusted Conversion Price to be mailed to each registered holder of sharesof Series A Preferred Stock;
provided that if thereis no transfer agent for the SeriesA Preferred Stock, then the Corporation shall promptly send a copy of the Conversion
Certificate to each holder of record by overnight courier or by certified mail, return receipt requested.

(ix) In case of any reclassification of the Common Stock, any consolidation of the Corporation with, or merger of the Corporation into, any
other entity, any merger of another entity into the Corporation (other than a merger that does not result in any reclassification, conversion,
exchange or cancellation of outstanding shares of Common Stock of the Corporation), any sale or transfer of all or substantially all of the assets
of the Corporation or any compulsory share exchange pursuant to which share exchange the Common Stock is converted into other securities,
cash or other property (each suchtransaction, a"Fundamental Change"), then lawful provision shall be made as part of the termsof such
transaction whereby the holder of each share of Series A Preferred Stock outstanding immediately prior thereto shall have theright thereafter,
during the period such share of Series A
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Preferred Stock shall be convertible, to convert such share into thekind and amount of securities, cash and other property receivable upon the
reclassification, consolidation, merger, sale, transfer or share exchange by a holder of the number of shares of Common Stock of the
Corporation into which a share of SeriesA Preferred Stock would have been convertible immediately prior to the reclassification,
consolidation, merger, sale, transfer or share exchange. The Corporation, the person formed by the consolidation or resulting fromthe merger
or which acquires such assetsor which acquires the Corporation's shares, as the case may be, shall make provisionsin its certificate or articles
of incorporation or other constituent document to establish such rights and suchrights shall be clearly provided for in the definitive transaction
documentsrelating to such transaction, and the Corporation agrees that it will not be a party to or permit such Fundamental Changeto occur
unless such provisions are so made as a part of theterms thereof. The certificate or articles of incorporation or other constituent document shall
provide for adjustments, which, for events subsequent to the effective date of the certificate or articles of incorporation or other constituent
document, shall be as nearly equivalent as may be practicable to the adjustments provided for in this

Section 7. The provisions of this Section 7(f)(ix) shall similarly apply to successive reclassifications, consolidations, mergers, sales, transfers or
share exchanges.

() In theevent any Merger Event (as defined below) is proposed or the Corporation entersinto any agreement providing for aMerger Event,
and the fair market value of the cash, securities and other property to be received by holders of shares of Common Stock for each share of
Common Stock held, or into which shares of Common Stock are to be converted in such event (the "Merger Event Consideration”), isless than
the Conversion Price then in effect, then each holder of shares of SeriesA Preferred Stock may elect to cause all of such holder's shares of
Series A Preferred Stock to be converted into shares of Common Stock effective immediately prior to the Merger Event on the basis of an
adjusted Conversion Price equal to 99% of the fair market value of the Merger Event Consideration. The Corporation shall not engage in any
Merger Event or permit any Merger Event to occur unless not less than 30 days prior to the proposed date of such Merger Event the
Corporation shall have sent, by overnight courier or certified mail return receipt requested, a notice to each holder of Series A Preferred Stock
at such holder's address as it appears on the stock books of the Corporation, which noticeshall: (i) describe the contemplated Merger Event and
indicate the date on which the Merger Event is expected to be consummated; (ii) state the Merger Event Consideration; (iii) inform such holders
of their right to effect a conversion pursuant to and in accordance with thissubsection in connection with the proposed Merger Event; and (iv)
state that holders electing not to convert pursuant to thissubsection shall have the rights set forthin subsection (ix) above. The term"Merger
Event" shall mean (1) any consolidation of the Corporation with, or merger of the Corporation into, any other entity, (2) any merger of another
entity into the Corporation (other than a merger that does not result in any reclassification, conversion, exchange or cancellation of outstanding
shares of any class of Common Stock of the Corporation), (3) any sale or transfer of al or substantially al of the assets of the Corporation or
(4) any compulsory share exchange pursuant to which share exchangethe Common Stock isto be converted into other securities, cash or other
property, except, in each of cases(1)-(4), for any such event in which the consideration to be received by holders of Common Stock consists
solely of shares of common stock of the acquiring or surviving corporation of such event, which common stock is listed or admitted to trading
or quoted onthe NY SE, the American Stock Exchange or NASDAQ. For purposes of this subsection (x), thefair market value of any securities
for which a current market price (calculated in the same manner, mutatis mutandis, as set forth in the definition of Current Market Pricein
Section 7(f)(ii) with respect to the Common Stock) is ascertainable shall be the current market price for such security asof the relevant date,
and the fair market value of al other securities and all other assets or property shall be determined in good faith by the Board of Directors of
the Corporation.

(xi) If any event occurs as to which theforegoing provisions of this
Section 7(f) are not strictly applicable or, if strictly applicable, would not, in thegood faith judgment of the Board of Directorsof the
Corporation, fairly protect the conversion rights of the Series A Preferred Stock in accordance with the essential intent and principles of such
provisions, thenthe Board of Directorsof the
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Corporation shall make such adjustmentsin the application of such provisions, in accordance with such essential intent and principles, as shall
be reasonably necessary, in the good faith opinion of theBoard of Directors of the Corporation, to protect such conversion rights as aforesaid,
but in no event shall any such adjustment have the effect of increasing the Conversion Price, or otherwise adversdly affect the holders.

(9) The Independent Directors may make such reductions in the Conversion Price, in addition to those required by theforegoing paragraphs, as
it considersto be advisable to avoid or diminish any income tax to holders of Common Stock or rights to purchase Common Stock resulting
from any dividend or distribution of stock (or rightsto acquire stock) or fromany event treated assuch for income tax purposes. The
Independent Directors fromtime to time may reduce the Conversion Price by any amount for any period of timeif the period is at least 20 days
and if the reduction isirrevocable during the period. Whenever the Conversion Price isreduced pursuant to either of the two preceding
sentences, the Corporation shall mail to holders of record of the Series A Preferred Stock a notice of the reduction at least 15 days before the
date the reduced Conversion Price takes effect, stating thereduced Conversion Price and the period it will be in effect. A voluntary reduction of
the Conversion Price does not change or adjust the Conversion Price otherwise in effect for purposes of paragraph 7(f) above.

8. Status of Shares. All shares of the Series A Preferred Stock that areat any time redeemed pursuant to Sections 4 or 5 or converted pursuant to
Section 7 and al shares of the Series A Preferred Stock that are otherwise reacquired by the Corporation shall have the status of authorized but
unissued shares of Preferred Stock, without designation asto series, subject to reissuance by theBoard of Directors of the Corporation as shares
of any one or more other classes or series.

9. Voting Rights. (a) For so long as any shares of the SeriesA Preferred Stock are outstanding, each share of Series A Preferred Stock shall
entitle the holder thereof to notice of, to attend and to vote at, in person or by proxy, any specia or annua meeting of stockholders, on all
matters entitled to be voted on by holders of Common Stock and any other series or classof Voting Stock (as defined in Section 9(d)) voting
together as a single class (except as set forth in Sections 9(b) and 10) with al other shares entitled to vote thereon. With respect to any such
vote, each share of Series A Preferred Stock shall entitle the holder thereof to cast that number of votesper shareasisequal to the number of
votes that such holder would be entitled to cast had such holder converted its shares of Series A Preferred Stock into shares of Common Stock,
as of therecord or other applicable date for determining the stockholders of the Corporation eligible to vote on any such matters.

(b) For solong as any shares of Series A Preferred Stock are outstanding, in addition to any vote or consent of stockholders required by law or
by the Charter, the affirmative vote, givenin person or by proxy at any meeting called for such purpose, or written consent, of the holders of at
least amagjority of the Series A Preferred Stock at any time issued and outstanding, actingas asingle class, shal be necessary for effecting,
entering into, engaging in or approving:

(i) any reclassification of the Series A Preferred Stock or any amendment, alteration or repeal (including as aresult of amerger or consolidation
involving the Corporation or otherwise by operation of law) of any provision of the Corporation's Charter or Bylaws, which adversely affects
the dividend or liquidation preferences, voting powers or other rights of the holders of the Series A Preferred Stock;

(ii) theauthorization or creation of, or the increase in the authorized amount of, or the issuance of any shares of any class or series of (or the
reclassification of any securities into) securities of the Corporation ranking senior to or on a par with the Series A Preferred Stock with respect
to distributions or rights on liquidation, or any security convertible into or exercisable for or otherwise representing theright to acquire any such
securities or any derivative or similar securities representing any of the foregoing;

(iii) any issuance of shares of Common Stock at a price equal to or lessthan $26 per share of Common Stock, appropriately adjusted to reflect
any changesin the capitalization of the Corporation
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after the date hereof asdetermined in good faith by the Board of Directors of the Corporation, or of securities convertible into or exchangeable
for, or otherwise representing the right to acquire, Common Stock for a consideration per share of Common Stock deliverable upon conversion,
exchange or exercise thereof equal to or lessthan $26 per share of Common Stock (appropriately adjusted asdescribed above) based on the
initial consideration paid for such convertible, exchangeable or exercisable security; and

(iv) thedeclaration, payment or making of any dividend or other distribution (in cash, property or obligations) in respect of any shares of stock
of the Corporation other than dividends on the Series A Preferred Stock and the Regular Quarterly Dividends in cash (appropriately adjusted to
reflect changesin the Common Stock after the date hereof as determined in good faith by the Board of Directors of the Corporation); provided
that the Board of Directors of the Corporation may without a vote of the holders of the Series A Preferred Stock nominally increase the Regular
Quarterly Dividend above $0.065; and provided, further, that such nominal increase is done in a manner consistent with past practice.

(c) Inconnection withany right to vote pursuant to Section 9(b), each holder of shares of Series A Preferred Stock shall have one votefor each
share held.

(d) Theterm "Voting Stock” meansany class or classes of stock, or securities convertible into or exchangeablefor any class of stock, of the
Corporation pursuant to which the holders thereof have the general power under ordinary circumstancesto vote with respect to the election of at
least amajority of theBoard of Directors of the Corporation, irrespective of whether or not, at the time, stock of any other class or classes shall
have, or might have, voting power by reason of the happening of any contingency.

10. Board Representation. (a) For aslong as (i) shares of Series A Preferred Stock entitling the holders thereof to cast an aggregate of at |east
90% of thevotes that can be cast by the holders of Series A Preferred Stock pursuant to Section 9(a) hereof asof the Original Issuance Date are
outstanding, the holders thereof shall be entitled to elect, at a meeting of such stockholders or by written consent in lieu thereof, at least one half
of themembers of the Board of Directors of the Corporation, (ii) shares of Series A Preferred Stock entitling the holders thereof to cast an
aggregate of at least 50% of the votesthat can be cast by the holders of Series A Preferred Stock pursuant to Section 9(a) as of the Original
Issuance Date hereof are outstanding, the holders thereof shall be entitled to elect, at a meeting of such stockholders or by written consent in
lieu thereof, at least 40% of the members of theBoard of Directors of the Corporation, (iii) shares of Series A Preferred Stock entitling the
holders thereof to cast an aggregate of at least 25% of the votes that can be cast by the holdersof Series A Preferred Stock pursuant to Section
9(a) as of the Original Issuance Date hereof are outstanding, the holders thereof shall be entitled to elect, at a meeting of such stockholders or
by written consent in lieu thereof, at least one quarter of the members of the Board of Directors of the Corporation, or (iv) sharesof Series A
Preferred Stock entitling the holders thereof to cast an aggregate of at least 10% of thevotes that can be cast by the holdersof Series A
Preferred Stock pursuant to Section 9(a) as of the Original 1ssuance Date hereof are outstanding, the holders thereof shall be entitled to elect, at
ameeting of such stockholders or by written consent in lieu thereof, at least one member of theBoard of Directors of the Corporation;

provided, however, that each voting requirement in clauses (i) through (iv) shall be appropriately adjusted to reflect any changes in the
Common Stock after the date hereof. A plurality of all votes cast by holders of the Series A Preferred Stock at a meeting at which a quorumis
present shall be sufficientto elect a director pursuantto this

Section 10. Aslong as at least 10% of the votesthat can be cast by the holders of Series A Preferred Stock pursuant to Section 9(a) as of the
Original Issuance Date hereof areoutstanding, each committee of the Board of the Corporation, theboard of directors of any Subsidiary of the
Corporation and each committee of any such Subsidiary'sboard of directors shall include a proportionate number of directors nominated by the
holders of Series A Preferred Stock.

(b) As long as the condition in either clause (i) or clause (ii) of Section
10(a) is satisfied, the Corporation shall not, and shall not permit any of itsSubsidiaries to, without the consent of the majority
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of thedirectors elected by the holders of Series A Preferred Stock in accordance witheither of such clauses, effect or validate any of the
following:

(i) any authorization or issuance, reclassification, repurchase, redemption or other acquisition of any of its equity securities or any rights,
warrants, options or other securities exercisable for, convertible into or otherwise carrying theright to acquire any equity securities, or any
derivative or similar securities with respect to any of theforegoing;

(i) any issuance or incurrence of (or agreement to issue or incur, including by way of an acquisition of any entity, or any merger, business
combination or similar transaction or as aresult of any amendment to any indenture, credit agreement or other similar instrument) Debt (as
defined below) if, after giving effect thereto, the Corporation's Debt would be greater than $25 million, on a consolidated basis;

(iii) the liquidation, dissolution, winding up or reorganization of the Corporation;

(iv) any transaction or series of related transactions involving a Changeof Control (without reference to the exceptions in clauses (1), (2) and
(3) of paragraph (iii) of thedefinition of such term) or thesale of all or substantially all of the equity or assets of the Corporation, or any
acquisition, disposition or other business combination transaction (or series of transactions) involving consideration in anamount greater than
$20 million in the aggregate (including without limitation (x) the purchase price paid or to be paid in connection with such transaction (whether
pursuant to lump sum payments, future payments, earn-out payments or combinations thereof, with any future payments discounted to present
value) and (y) any and all liabilities which are assumed or to be assumed in connection with such transaction);

(v) any amendment to the Corporation's Charter or Bylaws;

(vi) theremoval or replacement of, or the establishment of the level or form of compensation payable to, the Corporation's Chief Executive
Officer, Chief Operating Officer or Chief Financia Officer.

(c) Any directors elected by theholders of Series A Preferred Stock pursuant to Section 10(a) (the"Designated Directors") shall be entitled to
all rights of voting and participation as aredirectors of the Corporation generaly. The holders of the Series A Preferred Stock shall be entitled
exclusively, by affirmative vote of holders of a majority of thetotal number of shares of Series A Preferred Stock then outstanding or by written
consent in lieu thereof, at any time to remove any Designated Director (provided that the Independent Directors shall, to the extent permitted by
applicable law, have the right to remove, but not replace, any Designated Director who has been convicted of afelony involving moral turpitude
or has been found by a court or other governmental authority having competent jurisdiction to have engaged in material willful misconduct).
Any other provision of the termsof the Series A Preferred Stock or the Charter or Bylaws of the Corporation notwithstanding, no Designated
Director may be removed except in the manner provided for in this Section 10(c). Vacancies among the Designated Directors resulting from
death, resignation, retirement, disqualification, removal from office or other cause may be filled at any time, but only by the affirmative vote of
holders of aplurality of thetotal number of shares of Series A Preferred Stock cast, voting at a meeting together as asingle class, or by a
majority of the total number of shares of Series A Preferred Stock then outstanding acting by written consentin lieu thereof, and any director so
chosen shall hold officefor aterm expiring on the date theterm of officeof the director such newly-elected director shall have replaced would
have expired.

(d) For purposes of thisSection 10, "Debt" shall mean, withrespect to any person, whether recourse isto all or a portion of the assets of such
person and whether or not contingent, and without duplication, (i) every obligation of such person for money borrowed; (ii) every obligation of
such person evidenced by bonds, debentures, notes or other similar instruments, including obligations incurred in connection with the
acquisition of property, assets or businesses;
(iii) every reimbursement obligation of such person with respect to letters of credit, bankers acceptances or similar facilities issued for the
account of such person; (iv) every obligation of such person issued or assumed as the deferred purchase price of property or
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services but excluding trade accounts payable; (v) every capital |ease obligation of such person; (vi) all indebtedness of such person, whether
incurred on or prior to the Original Issuance Date or thereafter incurred, for claimsin respect of derivative products, including interest rate,
foreign exchange rate and commaodity forward contracts, options and swapsand similar arrangements; (vii) every other liability or obligation of
such person but excluding trade accounts payable; and (viii) every obligation of the typereferred to in clauses (i) through (vii) of another
person and al dividends of another person the payment of which, in either case, such person has guaranteed or isresponsible or liable for,
directly or indirectly, as obligor or otherwise.

11. Preemptive Rights. Holders of the Series A Preferred Stock shall have the preemptive rights as set forth in Article Seventh of the Charter.

12. Notice of Certain Events. The holders of shares of the Series A Preferred Stock will be entitled to receive written notice of any liquidation,
Change of Control or redemption and shall be given an opportunity to convert their Series A Preferred Stock immediately prior to any such
liquidation, Change of Control or redemptionin the manner specified above, if so specified, or if not so specified, in suchamanner asis
reasonably likely to givethe holders such an opportunity.

SECOND: The shares of Series A Preferred Stock have been classified and designated by the Board of Directors of the Corporation under the
authority contained in the Charter.

THIRD: These Articles Supplementary have been approved by the Board of Directors of the Corporation in the manner and by the vote
required by law.

FOURTH: The undersigned President of the Corporation acknowledges these Articles Supplementary to be the corporate act of the Corporation
and, as to all matters or factsrequired to be verified under oath, the undersigned President acknowledges that, to the best of his knowledge,
information and belief, these mattersand facts aretrue in all material respects andthat this statement is made under the penalties for perjury.

IN WITNESS WHEREOF, the Corporation hascaused these Articles Supplementary to be signed in its name and on its behalf by its President
and attested to by itsSecretary on this th day of , 2001.

ATTEST: STRAYER EDUCATI ON, | NC.

By: --------mmee e ( SEAL)

Secretary
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ANNEX D

FORM OF
REGISTRATION RIGHTSAGREEMENT

This Agreement, dated , 2001, isentered into by and among New Mountain Partners, L.P. and DB Capital Investors, L.P. (the "Purchasers")
and Strayer Education, Inc., a Maryland corporation (the "Company").

Reference is made to the Preferred Stock Purchase Agreement dated as of November 28, 2000 (the "Purchase Agreement"), by and between the
Company and the Purchasers pursuant to which, among other things, the Company will issue and sell to the Purchasers upon the terms set forth
therein 5,769,231 shares of Series A Convertible Preferred Stock, par value $0.01 per share, of the Company (the " Series A Preferred Stock™).
The Company agrees with the Purchasers for the benefit of the Covered Holders (as defined herein) from time to time of the Registrable
Securities (as defined herein) as follows:

1. DEFINITIONS.
(8) Asused inthis Agreement and except asotherwise defined herein, thefollowing defined terms shall have the following meanings:

"Affiliate" of any specified Person means any other Person which, directly or indirectly, isin control of, is controlled by, or is under common
control with such specified Person. For purposes of this definition, control of a Person means the power, direct or indirect, to direct or cause the
direction of the management and policies of such Person whether by contract or otherwise; and theterms "controlling”" and "controlled" have
meanings correlative to theforegoing.

"Applicable Securities' meansin relation to a Registration Statement the Registrable Securities identified in therelated Demand Notice or
Piggy-back Notice.

"Commission" means the United States Securities and Exchange Commission.

"Common Stock" meansthe Company's common stock, par value $0.01 per share.

"Covered Holder" means each of (i) the Purchasers and any of their respective Affiliatesthat acquires Registrable Securities from any
Purchaser or any of their respective Affiliates and (ii) any other Person who acquires (consistent with the terms of the Purchase Agreement and
the Articles Supplementary relating to the Series A Preferred Stock) Registrable Securities for an aggregate purchase price of at least $10
million (or which have a Liquidation Amount of at least $10 million) and who shall have been designated as a Covered Holder by any
Purchaser in awritten notice to the Company, provided that the rights of any Person designated as a Covered Holder referred to in clause (ii)
shall be limited if and to the extent provided in such notice; and provided further, that each Purchaser shall not be entitled (x) to designate more
than 5 Covered Holders or (y) to designate any Covered Holder to the extent the Registrable Securities would continue to be Registrable
Securities for a period longer than would be the case in the hands of such Purchaser or any of its Affiliates (so that the period for which such
Registrable Securities shall continueto be Registrable Securitiesin the hands of such designee shall be limited to the period in which they
would have been Registrable Securitiesin the hands of such Purchaser or any of its Affiliates).

"Demand Notice" meansa notice given by Covered Holders pursuant to Section 2(a).

"Effective Time" meansthe date on which the Commission declares a Registration Statement effective or on which aRegistration Statement
otherwise becomes effective.

"Effectiveness Period" means as to a Registration Statement the period during which such Registration Statement is effective.

"Electing Holder" means, withrespect to aRegistration, any Covered Holder that hasdelivered a completed and signed Notice and
Questionnaire to the Company in accordance with the provisions hereof.
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"Exchange Act" meansthe United States Securities Exchange Act of 1934, as amended.

"Liquidation Amount" has the meaning assigned to suchterm in the Articles Supplementary classifying and designating the Series A Preferred
Stock.

"NASD Rules' means the Rules of the National Association of SecuritiesDeders, Inc., as amended from time to time.

"Notice and Questionnaire” meansa Notice of Registration Statement and Selling Stockholder Questionnaire substantialy in the form of
Exhibit A hereto.

"Person” means an individual, partnership, corporation, trust, limited liability company or unincorporated organization, or other entity or
organization, including a government or agency or political subdivision thereof.

"Piggy-back Notice" means a Notice given by a Covered Holder pursuant to
Section 3(a) hereof.

"Prospectus’ means the prospectus (including, without limitation, any preliminary prospectus, any final prospectus and any prospectus that
discloses information previously omitted from a prospectus filed aspart of an effective Registration Statement in reliance upon Rule 430A
under the Act) included in a Registration Statement, as amended or supplemented by any prospectus supplement with respect to theterms of the
offering of any portion of the Applicable Securities covered by a Registration Statement and by all other amendmentsand supplementsto such
prospectus, including all material incorporated by referencein such prospectus and all documentsfiled after the date of such prospectus by the
Company under the Exchange Act and incorporated by reference therein.

"Registrable Securities' means the Series A Preferred Stock and the Common Stock and other securities, if any, issuable upon conversion of the
Series A Preferred Stock, as well as any Common Stock that may be sold and purchased if any, pursuant to the Support and Option Agreement
(as defined in the Purchase Agreement) upon exercise of the option described therein and any securities issued in respect of the rights of the
holders under Article Second of the Articles of Amendment (as defined in the Purchase Agreement), in each case, until any such security is
effectively registered under the Securities Act and disposed of in accordance with the Registration Statement covering it, or is distributed to the
public by the holder thereof pursuant to Rule 144, or with respect to any Covered Holder owning lessthan $10 million in fair market value of
the Registrable Securities, all the Registrable Securitiesheld by that Covered Holder are eligible for sale pursuant to Rule 144 without holding
period or volume limitations.

"Registration” means aregistration under the Securities Act effected pursuant to Section 2 or Section 3 hereof.

"Registration Expenses' meansall expensesincident to the Company's performance of or compliance with any Registration of Registrable
Securities pursuant to thisAgreement, including, without limitation, (a) all registration, filing and National Association of Securities Dealers,
Inc. fees, (b) all fees and expenses of complying with securities or blue sky laws, (c) all word processing, duplicating and printing expenses,
messenger and delivery expenses,

(d) the feesand disbursements of counsel for the Company and of itsindependent public accountants, including the expenses of any special
audits or "comfort" lettersrequired by orincident to such performance and compliance, (€) premiums and other costs of policies of insurance
obtained by the Company against liabilities arising out of the public offering of Registrable Securities being registered and (f) any feesand
disbursements of underwriters customarily paid by issuers, but excluding (i) any fees and disbursements of underwriterscustomarily paid by
sellers of securities who are not the issuers of such securities and (ii) all underwriting discounts and commissions and transfer taxes, if any,
relating to Registrable Securities.

"Registration Statement" meansa registration statement filed under the Securities Act by the Company pursuant to the provisions of Section 2
or Section 3 hereof, including the Prospectus contained therein, any amendmentsand supplements to such registration statement, including
post-effective amendments, and all exhibits and all material incorporated by reference in such registration statement.
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"Rule 144" means Rule 144 promulgated by the Commission under the SecuritiesAct, assuch Rule may be amended from timeto time, or any
similar rule or regulation hereafter adopted by the Commission.

"Rules and Regulations' means the published rules and regul ations of the Commission promulgated under the Securities Act or the Exchange
Act, asin effect at any relevant time.

"S-3 Eligible" meansthat the Company meets the registrant requirements and transaction requirements for the use of Form S-3 of the
Commission, as set forth in the General Instructionsto such Form.

"Securities Act" means the United States Securities Act of 1933, asamended.
"Underwriter" means any underwriter of Applicable Securitiesdesignated by Covered Holders pursuant to Section 2(€) hereof.

(b) Thewords "include," "includes' and "including," when used in this Agreement, shall be deemed to be followed by the words "without
limitation.”

2. DEMAND REGISTRATION.

(8) The Covered Holders shall have theright, on not more than two occasions in the aggregate, occurring no more frequently than once during
any six month period, to require the Company (subject to the next sentence) to useits reasonable best effortsto register for offer and sale under
the SecuritiesAct all or aportion of the Registrable Securities then outstanding; provided, however, that, without limiting the foregoing, if the
Company is S-3 Eligible during any calendar year, then the Covered Holders shall also have the right, on not more than two occasions in the
aggregate during such calendar year, to require the Company to register for offer and sale pursuant to a Registration Statement on Form S-3
(which shall be a"shelf" Registration Statement pursuant to Rule 415 under the Securities Act, or a successor provision) if so requested by a
majority of the Covered Holders (which majority shall be calculated based on the number of Registrable Securities held by all Covered
Holders) all or a portion of the Registrable Securitiesthen outstanding. Aspromptly as practicable after the Company receives a notice fromthe
Covered Holders (a"Demand Notice") demanding that the Company register for offer and sale under the Securities Act Registrable Securities
having as to each Registration an expected aggregate offering price of at least $10,000,000, subject to Section

2(b), the Company shal (i) file with the Commission a Registration Statement relating to the offer and sale of the Applicable Securities on
Form S-3, or if Form S-3is not available, on such other form as the Company may reasonably deem appropriate and, thereafter, (ii) use all
reasonabl e efforts to cause such Registration Statement to be declared effective under the Securities Act aspromptly as practicable after the
date of filing of such Registration Statement; provided, however, that no Covered Holder shall be entitled to be named as a selling stockholder
in the Registration Statement or to use the Prospectus forming a part thereof for resales of Registrable Securities unless such Covered Holder is
an Electing Holder. Subject to Section 2(b), the Company shall use al reasonable efforts to keep each Registration Statement continuously
effectivein order to permit the Prospectus forming apart thereof to be usable by Covered Holders for resales of Registrable Securities for an
Effectiveness Period ending on theearlier of (i) 90 daysfrom the Effective Time of such Registration Statement (two yearsin the case of a shelf
registration pursuant to Rule 415 or any successor rule thereto on Form S-3) and (ii) suchtime as all of such securities have been disposed of by
the selling stockholders.

(b) If the Company determines in good faith based upon the advice of counsel that the use of such Registration would result in a disclosure of
information that would materially and adversely affect any proposed or pending material acquisition, merger, business combination or other
material transaction involving the Company and that such disclosure is not in the best interests of the Company and its stockholders, the
Company shall havethe right (i) to postpone (or, if necessary or advisable, withdraw) thefiling, or delay the effectiveness, of a Registration
Statement, (ii) to fail to keep such Registration Statement continuously effective and (iii) not to amend or supplement the Registration Statement
or included Prospectus after the effectiveness of the Registration Statement; provided that no one such
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postponement shall exceed 90 days in any six month period and all such postponements shall not exceed 120 days in the aggregate in any 12
month period. The Company shall advise the Purchasers of any such determination aspromptly as practicable.

(c) The Company may include in any registration requested pursuant to

Section 2(a) hereof other securities for sale for its own account or for the account of another Person, provided that such inclusionshall not
affect the number of Applicable Securitiesthat can be sold in the related offering. In connection with an underwritten offering, if the managing
underwriter or underwriters advise the Company in writing that inits or their opinion the number of Applicable Securities requested by Covered
Holders to be registered exceeds the number which can be sold in such offering, the Company shall include in such Registration the number of
Applicable Securities that, in the opinion of such managing underwriter or underwriters, can be sold asfollows: (i) first, the Applicable
Securities requested to be registered, pro rata among the Covered Holders that have requested their Applicable Securitiesto be registered and
(ii) second, any other securities requested to be included in such Registration.

(d) The Covered Holders requesting any Registration pursuant to Section

2(a) hereof shall have the right to withdraw such request, without such Registration being deemed to have been effected (and, therefore,
requested) for purposes of Section 2(a), (i) prior to the time the Registration Statement in respect of such Registration hasbeen declared
effective, (ii) upon theissuance by a governmental agency or the Commission of a stop order, injunction or other order which interferes with
such Registration, (iii) upon the Company availing itself of Section 2(b) hereof, or (iv) if such Covered Holders are prevented pursuant to
Section 2(c) hereof from selling all of the Applicable Securitiesthey requested to be registered. Notwithstanding the foregoing, the Registration
requested by such Covered Holders shall be deemed to have been effected (and, therefore, requested) for purposes of Section 2(a) hereof if the
Covered Holders withdraw any Registration request pursuant to Section 2(a) hereof (i) after the Commission filing feeispaid in full with
respect to all Applicable Securities requested to be registered or (ii) as aresult of the provisions of Section 2(c) hereof in circumstances where
at least 75% of the Applicable Securities requested to be included in such Registration by the Covered Holders demanding such Registration
have been included, and in each case, (x) the Company has not availed itself of Section 2(b) or Section 7(j) with respect to such Registration
request or (y) the Company hasavailed itself of Section 2(b) or Section 7(j) hereof and thewithdrawal request is not made within 10 days after
the termination of the suspension period occasioned by the Company's exercise of its rights under Section 2(b) or Section 7(j) hereof. If the
Covered Holders withdraw a request pursuant to Section 2(a) but the Company neverthel ess determines to complete, within 30 daysafter such
withdrawal, the Registration so requested as to securities other than the Applicable Securities, such Covered Holders shall be entitled to
participate in such Registration pursuant to

Section 3 hereof, but in such case the Intended Offering Notice (as defined in

Section 3) shall be required to be given to the Covered Holders at least 10 business daysprior to theanticipated filingdate of the registration
statement and such Covered Holders shall be required to givethe Piggy-back Notice no later than 5 business daysafter the Company'sdelivery
of such Intended Offering Notice.

(e) Inthe event that any Registration pursuant to this Section 2 shall involve, in wholeor in part, an underwritten offering, one co-lead
managing underwriter shall be selected by the Company and shall be reasonably acceptable to the Covered Holders participating therein, and
the other co-lead managing underwriter shall be selected by the Covered Holders participating therein and shall be reasonably acceptableto the
Company.

3. PIGGY-BACK REGISTRATION.

(a) If at any time the Company intendsto file onits behalf or on behalf of any of its stockholders (including Covered Holders with respect to
Registrable Securities) a registration statement in connection with a public offering of any securities of the Company on aform and in a manner
that would permit the registrationfor offer and sale under the Securities Act of Registrable Securities of the same class held by such Covered
Holder, other than aregistration statement on Form S-8 or Form S-4 or any successor formor other forms promulgated for similar purposes,
then the Company shall give written notice (an
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"Intended Offering Notice") of suchintention to each Covered Holder at least 30 business days prior to the anticipated filing date of such
registration statement. Such Intended Offering Notice shall offer to include in such registration statement for offer to the public such number or
amount of Registrable Securities as each such Covered Holder may request, subject to the conditions set forth herein, and shall specify, to the
extent then known, the number and class of securities proposed to be registered, the proposed date of filing of such registration statement, any
proposed means of distribution of such securities, any proposed managing underwriter or underwriters of such securities and (if available or as
soon as available) a good faith estimate (whichmay be arange) by the Company of the proposed maximum offering price of such securities, as
such priceis proposed to appear on thefacing page of such registration statement. Any Covered Holder desiring to have Registrable Securities
included in such registration statement and offered to the public shall so advise the Company in writing (the written notice of any such Covered
Holder being a "Piggy-back Notice") not later than 10 business days after the Company'sdelivery to the Covered Holders of the Intended
Offering Notice, setting forth the number of Registrable Securities such Covered Holder desiresto have included in theregistration statement
and offered to the public. Upon therequest of the Company, such Covered Holders shall enter into such underwriting, custody and other
agreements asshall be customary in connection withregistered secondary offerings or necessary or appropriate in connection with the offering.
No Covered Holder shall be entitled to be named as a selling stockholder in the Registration Statement or to use the Prospectus forming a part
thereof for sales of Registrable Securities unless such Covered Holder isan Electing Holder.

(b) No Covered Holder shall be entitled to be named as a selling stockholder in the Registration Statement as of the Effective Time, and no
Covered Holder shall be entitled to usethe Prospectus forming a part thereof for sales of Registrable Securities at any time, unless such
Covered Holder hasreturned a completed and signed Notice and Questionnaire to the Company at least two business days before the
anticipated filing date specified in the Intended Offering Notice.

(¢) Inconnection withan underwritten offering, if the managing underwriter or underwriters advise the Company inwriting that inits or their
opinion the number of securities proposed to be registered exceeds the number that can be sold in such offering, the Company shall include in
such Registration the number of securities that, in theopinion of such managing underwriter or underwriters, can be sold as follows: (i) first, the
securities that the Company proposes to sell onits behalf or, if the offering is a demand registration the securities proposed to be sold for the
stockholder or stockholders initiating such demand registration, as the case may be, (ii) second, the Applicable Securities requested to be
included in such Registration, pro rata among the Electing Holders who are Covered Holders which have requested their Applicable Securities
to be included therein, and (iii) third, other securities requested to be included in such Registration.

(d) Therights of the Covered Holders pursuant to Section 2 hereof and this

Section 3 are cumulative, and the exercise of rights under one such Section shall not exclude the subsequent exercise of rights under the other
such Section. Notwithstanding anything herein to the contrary, the Company may abandon and/or withdraw any registration (other than pursuant
to Section 2 hereof) asto which any right under this Section 3 may exist at any time andfor any reason without liability hereunder. In such
event, the Company shall so notify each Covered Holder that has delivered a Piggy-back Notice to participate therein.

4. REGISTRATION PROCEDURES.

In connection with a Registration Statement, the following provisions shall apply:

(8) The Company shall furnishto each Electing Holder, prior to the Effective Time, acopy of the Registration Statement initially filed with the
Commission, and shall furnishto such Electing Holders copies of each amendment thereto and each amendment or supplement, if any, to the

Prospectus included therein.

(b) In respect of a Registration Statement under Section 2 (and not Section
3), the Company shall use reasonable efforts to promptly take such action as may be reasonably necessary sothat (i) each of the
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Registration Statement and any amendment thereto and the Prospectus forming part thereof and any amendment or supplement thereto (and
each report or other document incorporated therein by reference in each case), when it becomes effective, complies in all material respects with
the Securities Act and the Exchange Act and the respective rules and regulations thereunder, (ii) each of the Registration Statement and any
amendment thereto does not, when it becomes effective, contain an untrue statement of a material fact or omit to state a material fact required to
be stated therein or necessary to make the statements therein not misleading and (iii) each of the Prospectus forming part of the Registration
Statement, and any amendment or supplement to such Prospectus, does not at any time during the period during whichthe Company is required
to keep a Registration Statement continuoudly effective under Section 2(a) include an untrue statement of a material fact or omit to state a
meaterial fact necessary in order to make the statementstherein, in the light of the circumstances under which they were made, not misleading.

Notwithstanding the forgoing provisions of this Section 4(b), the Company shall notify each Electing Holder at any time after effectiveness of a
Registration Statement (when a Prospectus relating thereto is required to be delivered under the Securities Act) of the happening of any event or
other circumstance as theresult of which (i) the Prospectusincluded in such Registration Statement, asthen in effect, would include anuntrue
statement of amaterial fact or omit to state any material fact required to be stated therein or necessary to make the statementstherein not
misleading in light of the circumstances then existing, or (ii) the continued effectiveness of such Registration Statement or a subsequent
Registration Statement, and the use of such Prospectus, would otherwise have a material and adverse effect on any proposed or pending
material acquisition, merger, business combination or other material transaction involving the Company, and, upon receipt of such notice and
until the Company makes availableto each Electing Holder a supplemented or amended Prospectus, each Electing Holder shall not offer or sell
any Registrable Securities pursuant to such Registration Statement and shall (at the Company's expense) return all copies of such Prospectus to
the Company if requested to do so by it. Aspromptly as practicable followingany such occurrence, the Company shall prepare and furnishto
each Electing Holder a reasonable number of copies of a supplement or an amendment to such Prospectus as may be necessary so that, as
thereafter delivered to subsequent purchasers of the Registrable Securities, such Prospectus shall meet the requirements of the SecuritiesAct
and relevant state securities laws; provided that the Company'sobligations under and actions pursuant to this paragraph shall be subject to the
provisions, includingtime limits, of Section 2(b).

(c) The Company shall, promptly upon learning thereof, advise each Electing Holder, and shall confirm such advice in writing if so requested
by any such Electing Holder:

(i) when the Registration Statement and any amendment thereto hasbeen filed with the Commission and when the Registration Statement or any
post-effective amendment thereto has become effective;

(i) of any request by the Commission for amendmentsor supplements to the Registration Statement or the Prospectus included therein or for
additional information;

(iii) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement or the initiation of any
proceedings for such purpose;

(iv) of thereceipt by the Company of any notification withrespect to the suspension of the qualification of the securities included in the
Registration Statement for sale in any jurisdiction or the initiation of any proceeding for such purpose; and

(v) of the happening of any event or the existence of any state of facts that requires the making of any changesin the Registration Statement or
the Prospectusincluded therein so that, asof such date, such Registration Statement and Prospectus do not contain an untrue statement of a
material fact and do not omit to state a material fact required to be stated therein or necessary to make the statementstherein (in the case of the
Prospectus, in light of the circumstances under which they were made) not misleading (which advice shall be accompanied by an instruction to
such Electing Holders to suspend the use of the Prospectus until the requisite changes have been made).

6
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(d) The Company shall use reasonable efforts to prevent theissuance, and if issued to obtain the withdrawal, of any order suspending the
effectiveness of the Registration Statement at the earliest possible time.

(e) The Company shall furnishto each Electing Holder, without charge, at least one copy of the Registration Statement and all post-effective
amendmentsthereto, including financia statements and schedules, and, if such holder so requests in writing, al reports, other documentsand
exhibits that are filed with or incorporated by reference in the Registration Statement.

(f) The Company shall, during the period during which the Company is required to keep a Registration Statement continuoudly effective under
Section

2(a) or electsto keep effective under Section 3(a), deliver to each Electing Holder, without charge, as many copies of the Prospectus (including
each preliminary Prospectus) includedin the Registration Statement and any amendment or supplement thereto assuch Electing Holder may
reasonably request; and the Company consents (except during the continuance of any event described in

Section 2(b) or Section 4(c)(v) hereof) to theuse of the Prospectus, with any amendment or supplement thereto, by each of the Electing Holders
in connection with the offering and sale of the Applicable Securities covered by the Prospectus and any amendment or supplement thereto
during such period.

(g) Prior to any offering of Applicable Securities pursuant to the Registration Statement, the Company shall use all reasonable efforts to (i)
register or qualify or cooperate with the Electing Holders and their respective counsel in connection with the registration or qualification of
such Applicable Securities for offer and sale under the securities or "blue sky" laws of such jurisdictions within the United States as any
Electing Holder may reasonably request, (ii) keep suchregistrations or qualificationsin effect and comply with such laws so as to permit the
continuance of offers and sales in suchjurisdictions for the period during which the Company is required to keep a Registration Statement
continuously effective under Section 2(a) and (iii) take any and all other actions reasonably requested by an Electing Holder whichare
necessary or advisable to enable the disposition in such jurisdictions of such Applicable Securities; provided, however, that in no event shall the
Company be obligated to (i) qualify as aforeign corporation or as a dealer in securities in any jurisdiction whereit would not otherwise be
required to so qualify but for this Agreement or (ii) file any general consent to service of process or subject itself to tax in any jurisdiction
where it is not so subject.

(h) The Company shall cooperate with the Electing Holders to facilitate thetimely preparation and delivery of certificates representing
Applicable Securities to be sold pursuant to the Registration Statement, which certificates shall comply with the requirements of any United
States securities exchange or automated quotation system upon which any Applicable Securitiesare listed or quoted (provided that nothing
herein shall requirethe Company to list any Registrable Securities on any securities exchange or automated quotation system on which they are
not currently listed), and which certificates shall be free of any restrictive legends and in such permitted denominations and registered in such
names as Electing Holders may request in connection with the sale of Applicable Securities pursuant to the Registration Statement.

(i) Not later than the Effective Time of the Registration Statement, the Company shall use reasonable effortsto provide any required CUSIP
number for any Applicable Securities.

(j) The Company shall, in the event of an underwriting of Applicable Securities, enter into indemnification provisions and procedures
substantially identical to those set forthin Section 6 hereof with respect to al parties to be indemnified pursuant to Section 6 hereof, provided
that the applicable Electing Holders do the same.

(k) The Company shall use reasonable efforts to:

(i) cooperate withthe Electing Holders and their advisors in their effortsto conduct appropriate due diligence as is customary for acompany of
the size and character of the Company and make such reasonable representations and warranties in the applicable underwriting agreement to the

7
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Underwriters, in form, substance and scope as are customarily made by the Company to underwriters in underwritten offerings of equity and/or
convertible securities, as applicable;

(i) in connection with any underwritten offering, obtain opinions of counsel to the Company (which counsel and opinions (inform, scope and
substance) shall be reasonably satisfactory to the Underwriters) addressed to the Underwriters, covering such matters that the Company
customarily covers in opinions regquested in secondary underwritten offerings of equity and/or convertible securities, as applicable, to the extent
reasonably required by the applicable underwriting agreement;

(iii) in connection with any underwritten offering, obtain "cold comfort" letters and updates thereof from the independent public accountants of
the Company (and, if necessary, from the independent public accountants of any Subsidiary (as defined in the Purchase Agreement) of the
Company or of any business acquired by the Company for which financial statementsand financial data are, or arerequired to be, included in
the Registration Statement), addressed to each Electing Holder participatingin such underwritten offering (if such Electing Holder has provided
such letter, representations or documentation, if any, required for such cold comfort letter to be so addressed) and the Underwriters, in
customary form and covering mattersof the type customarily covered in "cold comfort” letters in connection with underwritten offerings of
Company securities; and

(iv) in connection with any underwritten offering, deliver such documents and certificates as may be reasonably requested by any Electing
Holders participating in such underwritten offering and the Underwriters, if any, including, without limitation, certificatesto evidence
compliance with any conditions contained in the underwriting agreement or other agreements entered into by the Company.

() In respect of a Registration Statement under Section 2 (and not Section
3), the Company shall use reasonable efforts to take all other steps reasonably necessary to effect thetimely registration, offering and sale of the
Applicable Securities covered by the Registration Statements contemplated hereby.

5. REGISTRATION EXPENSES. The Company shall bear the Registration Expenses in connection withthe performance of its obligations
under Sections 2, 3 and 4 hereof.

6. INDEMNIFICATION AND CONTRIBUTION.

(a) Uponthe Registration of Applicable Securities pursuant to Section 2 or 3 hereof, the Company shall indemnify and hold harmless each
Electing Holder and each Underwriter, selling agent or other securities professional, if any, which facilitates the disposition of Applicable
Securities, and each of their respective officers, directors, employees and agentsand each person who controls such Electing Holder,
Underwriter, sellingagent or other securities professional withinthe meaning of Section 15 of the Securities Act or Section 20 of the Exchange
Act (each such person being sometimes referred to as an "Indemnified Person") against any losses, claims, damages or liahilities, joint or
several, to which such Indemnified Person may become subject under the Securities Act or otherwise, insofar assuch losses, claims, damages or
liabilities (or actions in respect thereof) arise out of or are based upon an untrue statement or alleged untrue statement of a material fact
contained in any Registration Statement under which such Applicable Securitiesare to be registered under the Securities Act, or any Prospectus
contained therein or furnished by the Company to any Indemnified Person, or any amendment or supplement thereto, or arise out of or are
based upon theomission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements
therein not misleading, and the Company hereby agrees to reimburse such Indemnified Person for any legal or other expenses reasonably
incurred by them in connection withinvestigating or defending any such action or claim as such expenses are incurred; provided, however, that
the Company shall not be liable to any such Indemnified Person in any such case to the extent that any such loss, claim, damage or liability
arises out of or isbased upon an untrue statement or alleged untrue statement or omission or aleged omission made in such Registration
Statement or Prospectus, or amendment or supplement, in reliance upon and in conformity with written information furnished to the Company
by such Indemnified Person expressly for usetherein. Such indemnity shall remain in full force and effect regardiess of any investigation made
by or on behalf of the Company or any of the prospective sellers, or any of their respective Affiliates, directors,
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officers, employees, agents or controlling Persons and shall survive the transfer of securities by any Electing Holder.

(b) Each Electing Holder agrees, as a consequence of the inclusion of any of such Holder's Applicable Securities in such Registration
Statement, and each Underwriter, selling agent or other securities professional, if any, which facilitates the disposition of Applicable Securities
shall agree, as a consequence of facilitating such disposition of Applicable Securities, severally and not jointly, to indemnify and hold harmless
the Company, its directors and officers and each person, if any, who controlsthe Company withinthe meaning of either Section 15 of the
Securities Act or Section 20 of the Exchange Act, against any losses, claims, damages or liabilitiesto which the Company or such other persons
may become subject, under the Securities Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof)
arise out of or are based upon an untrue statement or alleged untrue statement of a material fact contained in such Registration Statement or
Prospectus, or any amendment or supplement, or arise out of or are based upon the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statementstherein not misleading, in each caseto theextent, but only to the extent, that
such untrue statement or aleged untrue statement or omission or alleged omission wasmade in reliance upon and in conformity withwritten
information furnished to the Company by such Holder, Underwriter, selling agent or other securities professional expressly for use therein. Such
indemnity shall remain in full force and effect regardless of any investigation made by or on behalf of the Company, the underwriters or any of
the prospective sellers, or any of their respective Affiliates, directors, officers or controlling Persons and shall survivethe transfer of securities
by any Electing Holder. In no event shall theliability of any Electing Holder hereunder be greater in amount than the dollar amount of the
proceeds received by that Electing Holder upon the sale of the Registrable Securities giving rise to the indemnification obligation.

(c) Promptly after receipt by any Person entitled to indemnity (an "Indemnitee") under Section 6(a) or (b) hereof of noticeof the
commencement of any action or claim, such Indemnitee shall, if aclaimin respect thereof isto be made against an indemnifying party under
this Section 6 (an "Indemnitor"), notify such Indemnitor inwriting of the commencement thereof, but the omission so to notify the Indemnitor
shall not relieve it from any liability whichit may have to any Indemnitee except to the extent of any actual prejudice. In case any such action
shall be brought against any Indemnitee and the Indemnitee shall notify an Indemnitor of the commencement thereof, such Indemnitor shall be
entitled to participate therein and, jointly with any other Indemnitor similarly notified, to assume the defense thereof, with counsel satisfactory
to such Indemnitee, and, after notice fromthe Indemnitor to such Indemnitee of its election so to assumethe defense thereof, such Indemnitor
shall not be liable to such Indemnitee under this Section 6 for any legal expenses of other counsel or any other expenses, in each case
subsequently incurred by such Indemnitee, in connection with the defense thereof. No Indemnitor shall, without the prior written consent of the
Indemnitee, effect the settlement or compromise of, or consent to the entry of any judgment with respect to, any pending or threatened action or
claimin respect of which indemnification or contribution may be sought hereunder (whether or not the Indemnitee is an actual or potential party
to such action or claim) unless such settlement, compromise or judgment (i) includes an unconditional release of the Indemnitee fromall
liability arising out of suchaction or claim and (ii) does not include a statement as to, or an admission of, fault, culpability or afailureto act, by
or on behalf of any Indemnitee.

(d) If the indemnification provided for in thisSection 6 is unavailable to or insufficient to hold harmless an Indemnitee under Section 6(a) or (b)
hereof in respect of any losses, claims, damages or liabilities (or actions in respect thereof) referred to therein, then each Indemnitor, in lieu of
indemnifying the Indemnitee, shall contribute to the amount paid or payable by such Indemnitee as aresult of such losses, claims, damages or
liabilities (or actions in respect thereof) in such proportion as is appropriate to reflect therelative fault of the Indemnitor and the Indemniteein
connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or actionsin respect thereof), as well
as any other relevant equitable considerations. The relative fault of such Indemnitor and Indemnitee shall be determined by referenceto, among
other things, whether the untrue or alleged untrue statement of
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amateria fact or omission or alleged omission to state a material fact relates to information supplied by such Indemnitor or by such Indemnitee,
and the parties relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission. The parties
hereto agree that it would not be just and equitable if contribution pursuant to this Section 6(d) were determined solely by pro rataallocation
(even if the Electing Holders or any Underwriters, selling agents or other securities professionals or al of them were treated as one entity for
such purpose) or by any other method of allocation which does not take account of the equitable considerations referred to in this Section 6(d).
The amount paid or payable by an Indemnitee as aresult of thelosses, claims, damages or liabilities (or actions in respect thereof) referred to
above shall be deemed to include any legal or other fees or expenses reasonably incurred by such Indemnitee in connection with investigating
or defending any such action or claim. No person guilty of fraudulent misrepresentation (withinthe meaning of Section 11(f) of the Securities
Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The obligations of the Electing
Holders and any Underwriters, selling agents or other securities professionals in this Section

6(d) to contribute shall be several in proportion to the percentage of principal amount of Applicable Securities registered or underwritten, as the
case may be, by them and not joint and shall be subject to the limitations set forth in the last sentence of Section 6(b).

(e) The abligations of the Company under this Section 6 shall be in addition to any liability which the Company may otherwise have to any
Indemnitee and the obligations of any Indemnified Person under this Section 6 shall be in addition to any liability which such Indemnified
Person may otherwise have to the Company. The remedies provided in this Section 6 are not exclusive and shall not limit any rights or remedies
that may otherwise be availableto an Indemnitee at law or in equity.

7. MISCELLANEQUS.

(a) This Agreement, including this Section 7(a), may be amended, and waivers or consents to departures from the provisions hereof may be
given, only by awritten instrument duly executed, (x) inthe case of an amendment, by the Company and (i) the Covered Holders representing a
majority of Registrable Securitiesat the time outstanding (who shall be deemed to be acting for themselves and as agents for each Covered
Holder), and (ii) any Covered Holder on whom such amendment would have an adverse effect materially disproportionate to the Covered
Holdersin general, or (y) in thecase of awaiver or consent, by the party against whom thewaiver or consent, as the case may be, isto be
effective. Each Holder of Registrable Securities outstanding at the time of any such amendment, waiver or consent or thereafter shall be bound
by any amendment, waiver or consent effected pursuant to thisSection 7(a), whether or not any notice, writing or marking indicating such
amendment, waiver or consent appears on the Registrable Securities or isdelivered to such holder. Further if at any time a Covered Holder no
longer holds Registrable Securities, the consent of such Covered Holder shall no longer be required to amend this agreement or to waive or
consent to departures from the provisions hereof.

(b) All notices, requests and other communicationsto any party hereunder shall be in writing (including facsimile transmission) and shall be
given as follows:

if to the Company, to:

Strayer Education, Inc.

1025 15th Street, N.W.

Washington, D.C. 20005

Attention: Chief Financial Officer Telecopy: (301) 470-2265

with a copy to:

Hogan & Hartson L.L.P.
111 South Calvert Street
Suite 1600
Baltimore, Maryland 21202-6191 Attention: Walter G. Lohr, Jr.
10
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Telecopy: (410) 539-6981

if to Purchasers or any Covered Holder, to:

New Mountain Partners, L.P.
712 Fifth Avenue, 23rd Floor
New York, New York 10019
Attention: SteveB. Klinsky
Telecopy: (212) 582-1816

and

DB Capita Investors, L.P.
c/o DB Capital Partners, Inc.
One Market Plaza
Steuart Tower, Suite 2400
San Francisco, California 94105 Attention: Steven K. Dollinger Telecopy: (415) 217-4288

with copiesto:

Wachtell, Lipton, Rosen & Katz 51 West 52nd Street
New York, New York 10019

Attention: Trevor S. Norwitz

Telecopy: (212) 403-2000

White & Case LLP
1155 Avenue of the Americas

New York, New York 10036-2787
Attention: Oliver C. Brahmst
Telecopy: (212) 354-8113

(c) The partiesto this Agreement intend that all Covered Holders of Registrable Securitiesshall be entitled to receive the benefits of and shall
be bound by theterms and provisions of thisAgreement by reason of electing to have Applicable Securities included in a Registration
Statement. Except as provided herein respecting Covered Holders, the terms and provisions of this Agreement shall not be assignable or
transferable and there shall be no third-party beneficiaries hereto. All the termsand provisions of thisAgreement shall be binding upon, shall

inure to the benefit of and shall be enforceable by the respective legal successors and permitted assigns of the parties hereto and any Covered
Holder.

(d) This Agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts, each of whichwhen so
executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement.

(e) The headings in thisAgreement are for convenience of reference only and shall not limit or otherwise affect the meaning hereof.

(f) THISAGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWSOF THE STATE OF
MARYLAND, WITHOUT GIVING EFFECT TO ANY PROVISIONS RELATING TO CONFLICTSOF LAWS.

(g) The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision shall not affect the
validity or enforceability of the other provisions hereof. If any provision of this Agreement, or the application thereof to any Person or entity or
any circumstance, isinvalid or unenforceable, (i) a suitable and equitable provision shall be substituted therefor in order to carry out, so far as
may be valid and enforceable, such provision and (ii) theremainder of this Agreement and the application of such provision to other Persons,
entities or circumstances shall not be affected by

11

peres e SO irsssn 2002, EDGAR Online. I nc.




such invalidity or unenforceability, nor shall suchinvalidity or unenforceability affect the validity or enforceability of such provision, or the
application thereof, in any other jurisdiction.

(h) The respective indemnities, agreements, representations, warranties and other provisions set forth in this Agreement or made pursuant
hereto shall remain in full force and effect, regardless of any investigation (or any statement as to the results thereof) made by or on behalf of
any Electing Holder, any director, officer or partner of such Electing Holder, any agent or Underwriter, any director, officer or partner of such
agent or Underwriter, or any controlling person of any of the foregoing, and shall survivethe transfer and registration of the Applicable
Securities of such Holder.

(i) Each Covered Holder and Electing Holder shall cooperate withrespect to any Registration effected under this Agreement and shall provide
such information, documents, and instruments as may be reasonably requested in connection therewith.

(j) Each Covered and Electing Holder agrees, if so requested by the managing underwriter in any underwritten offering of the Company's
securities (based on the negative impact that theinclusion of such Covered and Electing Holder's Registrable Securities would have on the
pricing of such offering), not to effect any public sale or public distribution of Registrable Securities during the 30 daysprior to and the 60 days
after any registration statement for any underwritten offering of the Company's securities (either for its own account or for the benefit of the
holders of any securities of the Company) has become effective (or such period of time shorter than 90 daysthat is sufficient and appropriate, in
the opinion of the managing underwriter, in order to complete the sale and distribution of securities included in such registration).

(k) The abligations of the Company hereunder shall terminate upon the earlier of (i) 10 yearsfrom the date hereof and (ii) the date upon which
there ceases to be any Registrable Securities outstanding.

(I) The Company shall have no liability to any Covered Holder for any actionstaken or omitted on the basis of actions of the Purchasers as
agents for the Covered Holders.

(m) The Company shall use reasonable effortsto timely file all reports required to be filed withrespect to the Company under Section 13 or
Section
15(d) of the Exchange Act for so long as the Company has obligations hereunder.

12
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective authorized officers as of the day
and year first above written.
NEW MOUNTAIN PARTNERS, L.P.

By: New Mountain Investments, L.P.,
its general partner

By: New Mountain GP, LLC, its genera
partner
By:
Name: Steven B. Klinsky Title: Member
DB CAPITAL INVESTORS, L.P.

By: DB Capita Partners, L.P,, its
genera partner

By: DB Capital Partners, Inc., its
genera partner

By:
Name: Steven Dallinger Title: Director
STRAYER EDUCATION, INC.

By:
Name:
Title:
13
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EXHIBIT A
STRAYER EDUCATION, INC.

NOTICE OF REGISTRATION STATEMENT
AND
SELLING STOCKHOLDER QUESTIONNAIRE

(DATE)

Reference is hereby made to the Registration Rights Agreement (the "Registration Rights Agreement”) between Strayer Education, Inc. (the
"Company") and the Purchasers named therein. Pursuant to the Registration Rights Agreement, the Company [has filed] with the United States
Securities and Exchange Commission (the "Commission™) a registration statement on Form (the "Registration Statement”) for the registration
and resale under the Securities Act of 1933, as amended (the " Securities Act"), of the Company's [Title of Securities] (the " Securities"). All
capitalized termsnot otherwise defined herein shall have the meanings ascribed thereto in the Registration Rights Agreement.

Each Holder of Registrable Securities is entitled to have the Registrable Securitiesowned by it included in the Registration Statement. Inorder
to have Registrable Securities included in the Registration Statement, this Notice of Registration Statement and Selling Stockhol der
Questionnaire ("Notice and Questionnaire") must be completed, executed and delivered to the Company's counsel at the address set forth herein
for receipt ON OR BEFORE [DEADLINE FOR RESPONSE]. Holders of Registrable Securitieswho do not complete, execute and return this
Notice and Questionnaire by such date (i) will not be named as salling stockholders in the Registration Statement and (ii) may not usethe
Prospectus forming a part thereof for resales of Registrable Securities.

Certain legal consequences arise from being named as a selling stockholder in the Registration Statement and related Prospectus. Accordingly,
Holders of Registrable Securities are advised to consult their own securities law counsel regarding the consequences of being named or not
being named as a selling stockholder in the Registration Statement and related Prospectus.

ELECTION

The undersigned Holder (the"Selling Stockholder™) of Registrable Securities hereby electsto include in the Registration Statement the
Registrable Securities beneficially owned by it and listed below in Item (3). The undersigned, by signing and returning this Notice and
Questionnaire, agrees to be bound with respect to such Registrable Securities by the termsand conditions of thisNotice and Questionnaire and
the Registration Rights Agreement, including, without limitation, Section 6 of the Registration Rights Agreement, asif the undersigned Selling
Stockholder werean original party thereto.

Upon any sale of Registrable Securities pursuant to the Registration Statement, the Selling Stockholder will be required to deliver to the
Company the Notice of Transfer set forth in Appendix A to the Prospectus.

The Selling Stockholder hereby provides the following information to the Company and represents and warrants that such information is
accurate and complete:
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QUESTIONNAIRE
(2) (& Full Legal Name of Selling Stockholder:
(b) Full Legal Name of Registered Holder (if not the same asin (a) above) of Registrable SecuritiesListed in (3) below:
(2) Address for Notices to Selling Stockholder:
Telephone:
Fax:
Contact Person:
(3) Except as set forth below in thisltem (3), the undersigned does not beneficially own any Securitiesor Common Stock.
(& Principal amount or number of Registrable Securities (as defined in the Registration Rights Agreement) beneficially owned:
(b) Principal amount or number of Registrable Securities which the undersigned wishesto be included in the Registration Statement:
(4) Beneficial Ownership of Other Securities of the Company:

Except as set forth below in this Item (4), the undersigned Selling Stockholder is not the beneficia or registered owner of any shares of
Common Stock or any other securities of the Company, other than the Securities and shares of Common Stock listed abovein Item (3).

State any exceptions here;
(5) Relationships with the Company:

Except as set forth below, neither the Selling Stockholder nor any of its affiliates, officers, directors or principal equity holders (5% or more)
has held any position or officeor has had any other material relationship with the Company (or itspredecessors or affiliates) during the past
threeyears.

State any exceptions here:
(6) Plan of Distribution:

Except as set forth below, the undersigned Selling Stockholder intends to distribute the Registrable Securitieslisted above in Item (3) only as
follows (if at all): Such Registrable Securities may be sold fromtime to time directly by the undersigned Selling Stockholder or, alternatively,
through underwriters, broker-dealers or agents. Such Registrable Securities may be sold in one or more transactions at fixed prices, at prevailing
market prices at the time of sale, at varying prices determined at thetime of sale, or at negotiated prices. Such sales may be effected in
transactions (which may involve crosses or block transactions) (i) on any national securities exchange or quotation service on which the
Registered Securities may be listed or quoted at thetime of sale,

(i) inthe over-the-counter market, (iii) in transactions otherwise than on such exchanges or services or in the over-the-counter market, or (iv)
through the writing of options. In connection with sales of the Registrable Securitiesor otherwise, the Selling Stockholder may enter into
hedging transactions with broker-dealers, which may inturnengage in

A-2
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short sales of the Registrable Securitiesin the course of hedging the positions they assume. The Selling Stockholder may also sell Registrable
Securities short and deliver Registrable Securities to close out such short positions, or loan or pledge Registrable Securitiesto broker-dealers
that in turn may sell such securities.

State any exceptions here:

By signing below, the Selling Stockholder acknowledgesthat it understands itsobligation to comply, and agrees that it will comply, with the
provisions of the Exchange Act and therules and regulations thereunder, particularly Regulation M.

In theevent that the Selling Stockholder transfers al or any portion of the Registrable Securities listed in Item (3) above after the date onwhich
such information is provided to the Company, the Selling Stockholder agrees to notify the transfereg(s) at the time of the transfer of itsrights
and obligations under this Notice and Questionnaire and the Registration Rights Agreement.

By signing below, the Selling Stockholder consentsto the disclosure of theinformation contained hereinin its answers to Items (1) through (6)
above and the inclusion of suchinformation in the Registration Statement and related Prospectus. The Selling Stockholder understands that
such information will be relied upon by the Company in connection with the preparation of the Registration Statement and related Prospectus.

In accordance with the Selling Stockholder's obligation under Section 4 of the Registration Rights Agreement to provide such information as
may be required by law for inclusion in the Registration Statement, the Selling Stockholder agreesto promptly notify the Company of any
inaccuracies or changesin the information provided herein which may occur subsequent to the date hereof at any time whilethe Registration
Statement remains in effect. All noticeshereunder and pursuant to the Registration Rights Agreement shall be made in writing by hand-delivery,
first-class mail, or air courier guaranteeing overnight delivery as follows:

(i) To the Company:

Strayer Education, Inc.

1025 15th Street, N.W.
Washington, DC 2000
Attn: Chief Financial Officer Telecopy: (301) 470-2265

(i) With acopy to:

Hogan & Hartson L.L.P.

111 South Calvert Street
Suite 1600
Baltimore, Maryland 21202-6191 Attention: Walter G. Lohr, Jr.

Telecopy: (410) 539-6981

Once thisNotice and Questionnaire is executed by the Selling Stockholder and received by the Company's counsel, theterms of thisNotice and
Questionnaire, and the representations and warranties contained herein, shall be binding on, shall inure to the benefit of and shall be enforceable
by the respective successors, heirs, personal representatives, and assigns of the Company and the Selling Stockholder (with respect to the
Registrable Securities beneficially owned by such Selling Stockholder and listed in Item (3) above). This Agreement shall be governed in all
respects by the lawsof the State of Maryland.

A-3
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IN WITNESS WHEREOF, the undersigned, by authority duly given, has caused this Notice and Questionnaire to be executed and delivered
either in person or by its duly authorized agent.

Dated:

Sdlling Stockholder

By:
Name:
Title:

PLEASE RETURN THE COMPLETED AND EXECUTED NOTICE AND QUESTIONNAIRE FOR RECEIPT ON OR BEFORE
[DEADLINE FOR RESPONSE] TO THE COMPANY'S COUNSEL AT:

Hogan & Hartson L.L.P.
111 South Calvert Street
Suite 1600
Baltimore, Maryland 21202-6191
Attention: Walter G. Lohr, Jr.
Telecopy: (410) 539-6981

A-4
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ANNEX E
SUPPORT AND OPTION AGREEMENT

AGREEMENT, dated as of November 28, 2000 by and among Strayer Education, Inc., aMaryland corporation (the "Company"), Ron K.
Bailey individually and in any Representative Capacity (as defined in Section 10(p) hereof) ("RKB"), Beverly W. Bailey individualy and in
any Representative Capacity ("BWB," and together with RKB, the "Stockholders"), and New Mountain Partners, L.P. and DB Capital
Investors, L.P. (the "Purchasers’).

WHEREAS, simultaneously with the execution hereof, the Company and the Purchasers are entering into a Preferred Stock Purchase
Agreement (as amended or supplemented fromtime to time, the "Purchase Agreement”; capitalized termsused without definition herein having
the meanings ascribed thereto in the Purchase Agreement), pursuant to which, among other things, the Company agreesto sell and the
Purchasers agree to purchase, pursuant to the terms and subject to the conditions thereof, the Series A Preferred Stock;

WHEREAS, as of thedate hereof, the Stockholders own and have the power to vote 8,175,100 shares of the Company;

WHEREAS, the Board of Directorsand Special Committee of the Company have each, prior to the execution of this Agreement, duly and
validly approved, among other things, the execution and delivery of this Agreement and the Purchase Agreement, and the consummation of the
Contemplated Transactions, and such approval has not been withdrawn;

WHEREAS, approval of the Contemplated Transactions by the Company's stockholders is a condition to the consummation of the Purchase
Agreement; and

WHEREAS, as a condition to its entering into the Purchase Agreement, the Purchasers have required that each Stockholder agree, and each
Stockholder hasagreed, to enter into thisAgreement;

NOW THEREFORE, in consideration of the foregoing and themutual covenants and agreements set forth herein, the receipt and adequacy of
whichis hereby acknowledged, the parties hereto agree as follows:

SECTION 1. Agreement to Vote. (a) From and after the date hereof until the Termination Date (as defined in Section 1(b)), each Stockholder
hereby agreesto attend the Stockholders Meeting (or any other meeting of stockholders of the Company at which the matters contemplated by
the Purchase Agreement or this Agreement areto be presented to a vote of stockholders of the Company), in person or by proxy, and to vote (or
cause to be voted) all Shares and any other voting securities of the Company (including any such securities acquired hereafter but excluding any
Shares or other securities the Stockholder has the right to acquire but has not acquired) that such Stockholder directly or indirectly ownsor has
the right to vote or direct the voting (collectively, the "Covered Shares"), for approval of the Contemplated Transactions and any related action
reasonably required in furtherancethereof, and against any actioninconsistent therewith, such agreement to vote to apply asoto any
adjournment or adjournments or postponement or postponements of the Stockholders Meeting of the Company (or any such other meeting).
Each Stockholder hereby further agrees that until the Termination Date, he or sheshall, from time to time, in connection with any solicitation
for awritten consent, including to call a Stockholders Meeting relating to the Contemplated Transactions, timely executeand deliver (or cause
to be timely executed and delivered) a written consent with respect to any Covered Shares in favor of the approval of the Contemplated
Transactions and any action required in furtherance thereof.

(b) From and after the date hereof until the Termination Date, each Stockholder hereby agrees to vote (or cause to be voted) any Covered
Shares against (1) any Acquisition Proposal and any related action reasonably required in furtherancethereof, and (2) any motion to adjourn or
postpone a meeting of the stockholders in which any matters contemplated by the Purchase Agreement or this agreement are to be presented to
avote of the stockholders of the Company to adate that islater than June 30, 2001, at
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any meeting of stockholders of the Company (including any adjournmentsor postponements thereof). Each Stockholder further agreesthat,

until the Termination Date, in connection with any solicitation for a unanimous written consent relating to an Acquisition Proposal, such
Stockholder will timely execute and deliver (or cause to be timely executed and delivered) a written consent with respect to any Covered Shares
against any Acquisition Proposal as contemplated by the immediately preceding sentence. For purposes hereof, the term "Termination Date"
shall mean the first to occur of (a) thedate of termination of the Purchase Agreement, and (b) the 6 month anniversary (except asotherwise
provided in Sections 1(f), 2(c), 3 and 4) of thedate of consummation of the Contemplated Transactions.

If the Board of Directorsof the Company makesa Change in the Board Recommendation in accordance with the provisions of the Purchase
Agreement, then the Stockholders shall not be bound by the provisions of Section 1(a) and
Section 1(b) of this Agreement.

(c) Except as contemplated in Section 3, to the extent inconsistent with the provisions of this Section 1, each Stockholder hereby revokes any
and all previous proxies with respect to such Stockholder's Covered Shares.

(d) Each Stockholder agrees to, and to cause his or her Affiliates to, cooperate reasonably with the Company and the other parties hereto in
connection with the Purchase Agreement and the consummation of the transactions contemplated thereby, including without limitation, using
his or her reasonable best effortsto cause a sufficient number of the Company's directorsto resign their positions as members of the board of
directors (or committees thereof) of the Company (or any of its Subsidiaries) and to causethe individualsdesignated by the Purchasers to be
elected to the board of directors of the Company and to be appointed as officers of the Company, asapplicable (in accordance with

Section 5.4 of the Purchase Agreement), in each case, effective as of the Escrow Date, and otherwise to take any and all actions necessary to
cause the Company's board of directors and management to be asset forth in Section 5.4 of the Purchase Agreement, effective as of such date.

(e) Inaddition to and without limiting the foregoing, each Stockholder hereby agrees that at and as a condition to the consummation of the
transactions to be effected on the Escrow Date, he or she shall deliver to the Purchasers aexecuted irrevocable proxy in formand substance
reasonably acceptableto the Purchasers pursuant to which, from and after the Escrow Date until consummation of the Offer, the Purchasers
shall have all of therights and powers of such Stockholder with respect to all of such Stockholder's Covered Shares to attend in person or by
proxy meetings of stockholdersof the Company (including any adjournments or postponements thereof), and to vote or causeto be voted
(including in any solicitation for a unanimous written consent) on any and all mattersall Covered Shares as the Purchasers shall determine in
their solediscretion; provided, however, that the proxy provided for inthisparagraph (€) shall not permit the Purchasers to el ect more directors
than they would have in respect of the Series A Preferred Stock after the Closing.

(f) In addition to and without limiting the foregoing, each Stockholder hereby agrees that, if such Stockholder shall or would reasonably be
expected to have any Excess Shares (as defined below) after the Closing, such Stockholder shall at the Closing deliver to the Purchasers an
executed irrevocable proxy in form and substance reasonably acceptable to the Purchasers pursuant to which, from and after the Closing Date
until suchtime as such Stockholder ceases to own any Excess Shares, the Purchasers shall have all of the rights and powers of such Stockholder
with respect to all of such Stockholder's Shares to attend in person or by proxy meetings of stockholders of the Company (including any
adjournments or postponements thereof), and to vote or cause to be voted (including by written consent) on any and all matters all of such
Shares as the Purchasers shall determine in their sole discretion. "Excess Shares' means any Shares in excess of Shares at the time of
determination representing 24.9%, on afully diluted basis, of the Common Stock entitled to vote generally in the election of the Company's
directors.

SECTION 2. Disposition of Shares. (a) From and after thedate hereof until the Termination Date, each Stockholder hereby agrees that, except
as provided in Sections 2(b) and (c) and 3, such Stockholder will not directly or indirectly sell, pledge, encumber, grant any proxy or enter into
any votingor similar agreement with respect to, transfer or otherwise dispose of (collectively, "Transfer"), or agree or contract
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to Transfer, any Covered Shares (or any interest therein) with respect to which a Stockholder directly or indirectly controlsthe right to Transfer.

(b) From and after the date hereof until the Termination Date, each Stockholder hereby agrees to irrevocably tender, upon therequest of the
Purchasers (and agrees that he or she will not withdraw), pursuant to and in accordance with theterms of the Purchase Agreement, an aggregate
of 7.175 million Shares (the "Tendered Shares') in the Offer. Within two business daysafter the request of the Purchasers, each Stockholder
shall (x) deliver tothedepositary for the Offer (i) aletter of transmittal with respect to the Tendered Shares complyingwith the terms of the
Offer, (ii) certificates representing the Tendered Shares and (iii) any other documents or instruments required to be delivered pursuant to the
terms of the Offer, and/or (y) instruct his or her broker or such other Person whois the holder of record of any Tendered Shares beneficialy
owned by such Stockholder to irrevocably tender such Tendered Shares for cash pursuant to the terms and conditions of the Offer.

(c) Each Stockholder hereby agrees that from and after the Escrow Date until the second anniversary of the Closing Date, he or she shall not,
without the prior written consent of the Purchasers, Transfer any Shares, other than pursuant to the Offer, then owned and not subject to the
Option under Section 3, and any other shares such Stockholder may acquire in the future (the "Remaining Shares"), other than pursuant to and
in compliance withthe volume limitations set forth in Rule 144(e)(i) under the Securities Act, regardless of whether such volume limitations
shall otherwise be applicable. Subject to the immediately preceding sentence, from and after the Escrow Date, if mutually acceptableto the
Company and the Stockholders, so long as the Stockholders are not able to sell the Remaining Shares in accordance with Rule 144, the
Company will usereasonable commercial effortsto cooperate with the Stockholdersin connection with one (1) secondary offering of any
Remaining Shares registered under the Securities Act, subject to the reasonable business needs of the Company and to market conditions, other
registration obligations of the Company (including to the Purchasers), and customary conditions including customary underwriting and other
agreements (whichshall be in form and substance reasonably satisfactory to the Stockholders and the Company) in connection therewith. In
addition to therights set forth in the preceding sentence, the Stockholders will have the ability to piggy-back on registrations made by the
Company in the samemanner, and with the same limitations, asdescribed in Section 3 of the Registration Rights Agreement provided that such
piggyback registration rights shall be subject to any prior rights of the Purchasers.

SECTION 3. Option Shares.

(a) The Stockholders hereby grant to the Purchasers, according to the allocation set forth on Exhibit A hereto (which shall be updated prior to
the Closing if the Allocation Notice is updated pursuant to the Purchase Agreement), an irrevocable option (the "Option") to purchase, in whole
or in part, on one or more occasions, 1,000,000 Shares at a purchase price equal to $30.00 per share (the "Per Share Amount") at any time prior
to the close of business on the third anniversary of the Closing Date. In addition, the Stockholders represent and covenant that they will at all
times during the term of the Option hold at least 1,000,000 Shares free and clear of all Liensfor delivery upon exercise of the Option.

(b) Each Purchaser may exercise its portion of the Option, inwhole or in part, at any time and from time to time, after the Closing Date;
provided, however, that except asprovided inthelast sentence of this Section 3(b), the Option shall terminate and be of no further force and
effect upon the close of business on thethird anniversary of the Closing Date. Notwithstanding the termination of the Option, each Purchaser
shall be entitled to exerciseits portion of the Option if it has given written notice of itsintent to exercise its portion of the Option in accordance
with theterms hereof prior to the termination of the Option and the termination of the Option shall not affect any rights hereunder which by
their termsdo not terminate or expire prior to or as of such termination.

(c) Inthe event that a Purchaser wishesto exercise its portion of the Option, it shall send to the Stockholders a written notice (the date of which
being herein referred to as the "Notice Date") to that effect which notice also specifies the total number of shares such Purchaser will purchase
pursuant to such exercise, and a date not earlier than three business daysnor later than 15 business days from the Notice
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Datefor theclosing of such purchase (the "Option Closing Date"); provided, however, that (i) if the closing of the purchase and sale pursuant to
the Option (the "Option Closing") cannot be consummated by reason of any applicable judgment, decree, order, law or regulation (including,
without limitation, the rulesand regulations of an Educational Agency), theperiod of time that otherwise would run pursuant to this sentence
shall run instead fromthe date on which such restriction on consummation hasexpired or been terminated and (ii) without limiting the
foregoing, if prior notification to or approval of any Governmental Authority isrequired in connection with such purchase or any other
transaction contemplated hereby, such Purchaser and the Stockholders shall promptly file therequired notice or application for approval and
shall cooperate in the expeditiousfiling of such notice or application, and, in the case of any prior notification or approval required in
connection with such purchase, the period of time that otherwise would run pursuant to this sentence shall run instead fromthe date on which,
as the case may be, (A) any required notification period has expired or been terminated or (B) any required approval has been obtained, and in
either event, any requisite waiting period has expired or been terminated. The place of the Option Closing shall be at the offices of Wachtell,
Lipton, Rosen & Katz, 51 West 52nd Street, New Y ork, New Y ork, andthe time of the Option Closing shall be 10:00 a.m. (Eastern Time) on
the Option Closing Date.

(d) At the Option Closing, the relevant Purchaser (or its designee) shall pay to each Stockholder an amount equal to the product of (x) the Per
Share Amount, and (y) the number of shares being purchased from such Stockholder pursuant to the exercise of its portion of the Option. Such
payment shall be inimmediately available funds by wire transfer to a bank account designated in writingby such Stockholder.

(e) At the Option Closing, simultaneously with the delivery of the amount specified in Section 3(d), each Stockholder shall deliver to such
Purchaser (or its designee) a certificate or certificates representing its sharesto be purchased at the Option Closing, which shares shall be free
and clear of al Liens, claims, charges and encumbrances of any kind whatsoever, except for such encumbrances or proxies in favor of the
Purchasers arising hereunder, and a new Option evidencing therights of such Purchaser (or its designee) to purchase the balance of the
Stockholders' shares purchasable hereunder.

(f) The Per Share Amount and/or the aggregate number and kind of Shares for purchase in the Option shall be appropriately adjusted inthe
event of any merger, reorganization, consolidation, recapitalization, spinoff, split or reverse split, extraordinary distribution with respect to the
Shares or other changein the structure of the Company affecting the Shares.

SECTION 4. Other Agreements. (a) Each Stockholder agreesto hold in afiduciary capacity for the benefit of the Company and its applicable
Subsidiaries al secret, confidential proprietary and not publicly available information, knowledge or data relating to the Company or any such
Subsidiary and their respective businesses that such Stockholder obtains or hasobtained by the Company or such Subsidiary (including, in the
case of RKB, during his employment with or service asa director of the Company or such Subsidiary) and that is not public knowledge (it being
expressy understood that Information disclosed as aresult of such Stockholder's violation of this Section 4(a) is not public knowledge)
("Confidentia Information"). The Stockholders shall not communicate, divulge or disseminate Confidential Information at any time (in the case
of RKB, during or after his employment with or service asadirector of the Company or any Subsidiary of the Company), except withthe prior
written consent of the Purchasers and the Company, or as otherwise required by law or legal process.

(b) Each Stockholder agrees that he or she will not, at any time during the Applicable Period (as defined in Section 4(c) below), without the
prior written consent of the Purchasers and the Company, directly or indirectly employ, or solicit the employment of (whether as an employee,
officer, director, agent, consultant or independent contractor), any person who wasor isat any time during the six (6) months preceding such
date of determination an employee or officer of the Company or any of its Subsidiaries.

(c) During the Applicable Period (as defined below), neither Stockholder shall, without the prior written consent of the Purchasers and the
Company, engage in or become associated with a Competitive Activity. For purposes of this Agreement: (i) the"Applicable Period" means the

period commencing on
4
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the date hereof and ending on December 31, 2004; (ii) a"Competitive Activity" means any business or other endeavor, in any county of any
state of the United States or a comparable jurisdiction in Canadaor any other country, of akind then being conducted by the Company or any of
its Subsidiaries; and (iii) such Stockholder shall be considered to have become "associated with a Competitive Activity" if he or she becomes
directly or indirectly involved asan owner, principal, employee, officer, director, independent contractor, representative, stockholder, financial
backer, agent, partner, advisor, lender, service provider, administration participant, or in any other individual or representative capacity with
any individual, partnership, corporation or other organization that is engaged in a Competitive Activity; provided that, each Stockholder may
make and retain investments in less than one percent of the equity of any entity engaged in a Competitive Activity, if such equity islisted on a
national securities exchangeor regularly traded in an over-the-counter market.

(d) RKB agrees that heshall, effective as of the Escrow Date, resign his positions as (i) President and Chief Executive Officer of the Company,
(if) amember of the board of directors of the Company and member of any committee of such board, and (iii) officer and/or member of the
board of directors (and any committees thereof) of any subsidiary of the Company.

(e) From and after the date hereof until the Termination Date, each Stockholder, asapplicable, hereby agrees to give his or her consent to the
Contemplated Transactions with respect to any L eases (as defined in the Purchase Agreement) that require such Stockholder's consent.

(f) With respect to any provision of thisSection 4 finally determined by a court of competent jurisdiction to be unenforceable, the Stockholders
and the Company hereby agree that such court shall have jurisdiction to reform this Agreement or any provision hereof so that it is enforceable
to the maximum extent permitted by law, and the parties agree to abide by such court's determination. If any of the covenants of this Section 4
are determined to be wholly or partially unenforceablein any jurisdiction, such determination shall not be a bar to or in any way diminish the
Company'sright to enforce any such covenant in any other jurisdiction.

SECTION 5. Acquisition Proposals. (a) Without limiting the Stockholders' other obligations under this Agreement but subject to the last
sentence of this

Section 5(a), each Stockholder agrees that, from and after the date hereof to the Termination Date, neither such Stockholder nor any of hisor
her Affiliates shall (and both such Stockholder and Affiliates shall use reasonable best effortsto cause their agentsand representatives,
including any investment banker, attorney or accountant retained by such Stockholder or Affiliates, not to), directly orindirectly, (i) initiate,
solicit, encourage or knowingly facilitate (including by way of furnishing information) any inquiries or themaking of any Acquisition Proposal,
(i) have any discussionwith or provide any confidential information or datato any Person relating to an Acquisition Proposal, or engagein any
negotiations concerning an Acquisition Proposal, or knowingly facilitate any effort or attempt to make or implement an Acquisition Proposal,
(iii) approve or recommend, or propose publicly to approve or recommend, any Acquisition Proposal or (iv) approve or recommend, or propose
to approve or recommend, or execute or enter into, any letter of intent, agreement in principle, merger agreement, acquisition agreement, option
agreement or other similar agreement or propose publicly or agree to do any of the foregoing related to any Acquisition Proposal. Each
Stockholder agrees that (i) he or shewill promptly keep the Purchasers informed of the status and terms of any Acquisition Proposal by any
Person (whether written or oral), including the identity of theparties involved and (ii) he or she will, and will cause his or her Affiliates to,
immediately cease and causeto be terminated any activities, discussions or negotiations existing asof the date of this Agreement with any
Persons (other than the Purchasers and their respective Affiliates) conducted heretofore withrespect to any Acquisition Proposal, and request
the return or destruction of al non-public information furnishedin connection therewith. Notwithstanding the foregoing, nothing in this Section
5 shall limit or in any way affect the rights of any Stockholder who is a director of the Company or of the Company'sBoard of Directors under
Sections 5.2 and 6.1(b) of the Purchase Agreement.

(b) During the Applicable Period (unlessthe Purchase Agreement shall have been terminated without the Closing having occurred), each
Stockholder agrees that he or shewill not, and he or shewill
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not permit any of hisor her Affiliates or associatesto, directly or indirectly, acquire, offer, agree or propose to acquire, beneficial ownership of
any of the securities, assetsor businesses of the Company or any of its Subsidiaries; participate in any solicitation of proxies with respect to any
securities of the Company or any of its Subsidiaries; seek to advise, encourage or influence any Person with respect to the voting of any of
securities of the Company or any of its Subsidiaries; makeany proposal to the board of directors of the Company or any of its Subsidiaries;
seek or propose to influence or control the management or policies of the Company or any of its Subsidiaries; make any public statement with
respect to the Company or any of its Subsidiaries or otherwise act to disparage the Company or any of its Subsidiaries; take any actionwhich is
reasonably likely to reguire the Company or any of its Subsidiaries to make any public disclosure; enter into any discussions, negotiations,
arrangements or understandingswith any third party with respect to any of the foregoing matters; assist or encourage others to do any of the
foregoing activities; request permission for any waiver or amendment of the termsof this Section 5(b); or disclose any intention, plan or
arrangement inconsistent with any of the foregoing.

(c) For purposes of this Section 5, the Company shall not be treated as an"Affiliate" of either of the Stockholders, it being understood that the
restrictions applicable to the Company are set forthin the Purchase Agreement.

SECTION 6. Further Assurances. Each party shall execute and deliver such additional instruments and other documents and shall take such
further actions as may be reasonably necessary or appropriate to effectuate, carry out and comply with all of their obligations under this
Agreement. Without limiting the generality of the foregoing, prior to the Termination Date none of the parties hereto shall enter into any
agreement or arrangement (or alter, amend or terminate any existing agreement or arrangement) or take any other action (or fail to take any
other action) if such action (or failure) would materially impair the ability of any party to effectuate, carry out or comply with all the terms of
this Agreement. Each Stockholder agrees to (and to cause such Stockholder's Affiliates and associates to) cooperate with the Company and the
Purchasers in connection with any filingsrequired to be made by the Company or the Purchasersin connection with this Agreement, the
Purchase Agreement or the Contemplated Transactions.

SECTION 7. Representations and Warranties of the Stockholders. (a) Each Stockholder represents and warrants jointly and severally to the
Company and the Purchasers, asfollows: Such Stockholder has the power and authority to execute and deliver this Agreement. This Agreement
has been duly executed and delivered by such Stockholder. This Agreement constitutes the valid and binding agreement of such Stockholder
enforceable in accordance with its terms. Such Stockholder has the full power and authority to vote, or execute aconsent, with respect to, al
Covered Shares, to tender all Tendered Shares andto grant the Options, as contemplated hereby. The securities of the Company described in
Section 7(b) hereof arethe only securities of the Company lawfully owned by the Stockholders, and over which the Stockholders have the
power to vote (or direct thevoting).

(b) Subject to Section 10(q), the Stockholders are the lawful owners as joint tenants of 8,175,100 Shares, free and clear of all Liens, other than
this Agreement, and each Stockholder has the power to vote (including by an irrevocable power to vote or execute a consent) such Shares. The
execution and delivery by such Stockholder of this Agreement does not violate or breach any law, contract, instrument, agreement or
arrangement to which such Stockholder isa party or by which such Stockholder is bound.

SECTION 8. No Encumbrances.

(8) Except as expressy contemplated by this Agreement, the Stockholders' Shares and the certificates representing such Shares arenow, and at
all times during theterm hereof will be, held by the Stockholders, or by a nomineeor custodian for the benefit of the Stockholders, free and
clear of all liens, claims, security interests, proxies, voting trusts or agreements, understandings or arrangements or any other encumbrances
whatsoever, except for any such encumbrances or proxies arising hereunder.

(b) Any transfer by the Stockholders of their Shares to a Purchaser pursuant to the Option shall pass to and unconditionally vest in such
Purchaser good and valid title to the Stockholders Shares, free and clear of all claims, liens, restrictions, security interests, pledges, limitations
and encumbrances whatsoever.
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SECTION 9. Effectiveness. It is a condition precedent to the effectiveness of this Agreement that the Purchase Agreement shall have been duly
executed and delivered by the parties thereto, and the termination of the Purchase Agreement shall terminate the obligations of each of the
Stockholders under this Agreement except to the extent expressly set forth herein.

SECTION 10. Miscellaneous.

(a) Notices, Etc. All notices, requests, demands or other communications required by or otherwise with respect to this Agreement shall bein
writing and shall be deemed to have been duly given to any party whendelivered personally (by courier service or otherwise), when delivered
by telecopy and confirmed by return telecopy, or one day after being mailed by courier servicethat guarantees overnight delivery, in each case
to the applicable addresses set forth below:

If to the Company:

Strayer Education, Inc.
1025 15th Street, N.W.
Washington, DC 20005
Attn: Chief Financial Officer

Telecopy: (301) 470-2265
with a copy to:

Hogan & Hartson, LLP
111 South Calvert Street
Baltimore, Maryland 21202
Attn: Walter G. Lohr, Jr.
Telecopy: (410) 539-6981

If to the Stockholders, to their address asset forth in the records of the Company
with a copy to:

Hogan & Hartson, LLP
111 South Calvert Street
Baltimore, Maryland 21202
Attn: Walter G. Lohr, Jr.
Telecopy: (410) 539-6981

If to the Purchasers:

New Mountain Partners, L.P.
712 Fifth Avenue, 23rd Floor
New York, New York 10019
Attn: Steven B. Klinsky
Telecopy: (212) 582-1816

DB Capital Investors, L.P.
c/oDB Capital Partners, Inc.
One Market Plaza
Steuart Tower, Suite 2400
San Francisco, California 94105 Attn: Steven K. Dallinger
Telecopy: (415) 217-4288
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With a copy to:

Wachtell, Lipton, Rosen & Katz 51 West 52nd Street
New York, New York 10019
Attn: Trevor S. Norwitz

Telecopy: (212) 403-2000

White & Case LLP

1155 Avenue of the Americas
New York, New York 10036
Attn: Oliver C. Brahmst
Telecopy: (212) 354-8113

or to such other address as such party shall have designated by noticeso givento each other party.

(b) Amendments, Waivers, Etc. This Agreement may not be amended, changed, supplemented, waived or otherwise modified or terminated
except by an instrument in writingsigned by each of the parties hereto.

(c) Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of and be enforceable by the parties and their
respective successors and assigns, including without limitation in the case of a Stockholder any trustee, executor, heir, legatee or persona
representative succeeding to the ownership of (or power to vote) such Stockholder's Covered Shares or other securities subject to this
Agreement (including asaresult of thedeath, disability or incapacity of a Stockholder).

(d) Entire Agreement. This Agreement (together with the Purchase Agreement) embodiesthe entire agreement and understanding among the
parties relating to the subject matter hereof and supersedes all prior agreementsand understandings relating to such subject matter. Thereare no
representations, warranties or covenants by the parties hereto relating to such subject matter other than those expressly set forthin this
Agreement and the Purchase Agreement.

(e) Severahility. If any term of this Agreement or the application thereof to any party or circumstance shall be held invalid or unenforceable to
any extent, theremainder of this Agreement and the application of such term to the other parties or circumstancesshall not be affected thereby
and shall be enforced to the greatest extent permitted by applicable law, provided that in such event the parties shall negotiate in good faith in
an attempt to agree to another provision (in lieu of the term or application held to be invalid or unenforceable) that will be valid and enforceable
and will carry out the parties' intentions hereunder.

() Specific Performance. The parties acknowledge that money damages are not an adequate remedy for violationsof this Agreement and that
any party may, in itssole discretion, apply to a court of competent jurisdiction for specific performance or injunctive or such other relief as such
court may deem just and proper in order to enforce thisAgreement or prevent any violation hereof and, to the extent permitted by applicable
law, each party waives any objection to the imposition of suchrelief.

(g) Remedies Cumulative. All rights, powers and remedies provided under this Agreement or otherwise available in respect hereof at law or in
equity shall be cumulative and not alternative, and the exercise or beginning of the exercise of any thereof by any party shall not preclude the
simultaneous or later exercise of any other such right, power or remedy by such party.

(h) No Waiver. The failure of any party hereto to exercise any right, power or remedy provided under this Agreement or otherwise available in
respect hereof at law or in equity, or to insist upon compliance by any other party hereto withits obligations hereunder, and any custom or
practice of the parties at variance with theterms hereof, shall not constitute awaiver by such party of its right to exercise any such or other
right, power or remedy or to demand such compliance.
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(i) No Third Party Beneficiaries. This Agreement is not intended to be for the benefit of and shall not be enforceable by any Person who or
whichis not a party hereto.

() Jurisdiction; Waiver of Trial by Jury. Each party hereby irrevocably submitsto the exclusive jurisdiction of any court of the State of
Maryland or the United States District Court for the District of Maryland in any action, suit or proceeding arising in connection withthis
Agreement, and agrees that any such action, suitor proceeding shall be brought only in such court (and waives any objection based on forum
non conveniens or any other objection to venue therein); provided, however, that such consent to jurisdiction is solely for the purpose referred
to in this paragraph (j) and shall not be deemed to be a general submission to thejurisdiction of said courts or in the State of Maryland other
than for such purposes. Each party hereto hereby waives any right to atria by jury in connection withany such action, suit or proceeding.

(k) The Stockholders shall cause certificates for the Shares to have typed or printed thereon a restrictive legend which shall read substantially as
follows (if and to the extent trueand necessary in light of legal and factual circumstances existing at such time):

"THE SECURITIES REPRESENTED BY THISCERTIFICATE ARE SUBJECT TO CERTAIN PROVISIONS ASSET FORTH IN THE
SUPPORT AND OPTION AGREEMENT, DATED ASOF NOVEMBER 28, 2000, A COPY OF WHICH MAY BE OBTAINED FROM
THE SECRETARY OF STRAYER EDUCATION, INC. AT ITSPRINCIPAL EXECUTIVE OFF CES, WHICH CONTAINS
RESTRICTIONS ON THE VOTING AND TRANSFER THEREOF."

Such legend shall be removed upon the exercise of the Option by the Purchasers.

() Governing Law. This Agreement and all disputes hereunder shall be governed by and construed and enforced in accordance with thelaws of
the State of Maryland.

(m) Name, Captions, Gender. The name assigned to this Agreement and the section captionsused herein are for convenience of reference only
and shall not affect the interpretation or construction hereof. Whenever the context may require, any pronoun used herein shall include the
corresponding masculine, feminineor neuter forms.

(n) Counterparts. This Agreement may be executedin any number of counterparts, each of which shall be deemed to be an original, but al of
whichtogether shall constitute one instrument. Each counterpart may consist of a number of copies each signed by lessthan all, but together
signed by all, the parties hereto.

(o) Expenses. Each Stockholder shall bear his or her own expenses incurred in connection with thisAgreement and the Purchase Agreement
and the transactions contemplated hereby and thereby.

(p) Certain Definitions. For purposes of this Agreement, "Representative Capacity" means as a proxy, an executor or administrator of any
estate, atrustee of any trust or in any other fiduciary or representative capacity (other than as trustee or administrator of any employee benefit
plan) if such Person, in such capacity, directly or indirectly possessesthe power to voteor dispose or direct thevoting of any Shares.

() Bailey Family Foundation. The parties acknowledgethat some of the Shares are indirectly owned by the Stockholders through the Bailey
Family Foundation. The Stockholders agree that nothing contained herein shall limit or otherwise affect the representations and warranties of
the Stockholders or their obligations under thisAgreement. Provided that the Stockholders comply with their obligations under this Agreement
and the representations and warranties herein remain true and correct, the Stockholders may Transfer up to 2,000,000 Sharesto the Bailey
Family Foundation.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of thedate first above written.

STRAYER EDUCATION, INC.

By: /sl RON K. BAI LEY

Nanme: Ron K. Bail ey
Title: President and CEO

/'s/ RON K. BAILEY

Ron K. Bail ey

/'s/ BEVERLY W BAI LEY

Beverly W Bailey

NEW MOUNTAIN PARTNERS, L.P.

By: New Mountain Investments, L.P.,
its general partner

By: New Mountain GP, LLC, its
genera partner

By: /'s/ STEVEN B. KLI NSKY

Name: Steven B. Klinsky
Title: Menber

DB CAPITAL INVESTORS, L.P.

By: DB Capitd Partners, L.P., its
genera partner

By: DB Capital Partners, Inc., its
genera partner

By: /'s/ STEVEN K. DOLLI NGER

Nanme: Steven K. Dol linger
Title: Director

sueree oo SRS, 2002. EDGAR Qnline, Inc.

— Faalfdalia
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EXHIBIT A

PARTY PERCENTAGE OF AGGREGATE OPTI ON SHARES
New Mountain Partners, L.P......... .. . . . . . . . . .. 76. 7%
DB Capital Investors, L.P....... . .. . . .. 23. 3%
11
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ANNEX F

FORM OF
STRAYER EDUCATION, INC.

ARTICLESOF AMENDMENT
THISISTO CERTIFY THAT:

FIRST: The charter of Strayer Education, Inc., aMaryland corporation (the "Corporation”), is hereby amended by deleting Article FIFTH in its
entirety and substitutingin lieu thereof a new article to read as follows:

"FIFTH: (a) Subject to paragraph (b) hereof, the Corporation has authority to issue 28,000,000 shares of stock, consisting of 20,000,000 shares
of Common Stock, $0.01 par value per share ("Common Stock"), and 8,000,000 shares of Preferred Stock, $0.01 par value per share
("Preferred Stock). The aggregate par value of al authorized shares of stock having par value, is $280,000. If shares of one class of stock are
classified or reclassified into shares of another class of stock pursuant to Article SEVENTH of the charter, the number of authorized shares of
the former class shall be automatically decreased and the number of sharesof thelatter class shall be automatically increased, in each case by
the number of shares so classified or reclassified, so that the aggregate number of shares of stock of all classes that the Corporation has
authority to issue shall not be more than thetotal number of shares of stock set forth in the first sentence of thisparagraph.

(b) Of the 20,000,000 shares of Common Stock that the Corporation has authority to issue, 8,000,000 shares shall not be classified or
reclassified into shares of stock of any other class or series of the Corporation and shall be issued only upon conversion of shares of Preferred
Stock to be classified and designated as Series A Convertible Preferred Stock (the "Series A Preferred Stock"). In theevent that the
Corporation does not have a sufficient number of authorized shares of Common Stock available for issuance upon conversion of SeriesA
Preferred Stock, the Board of Directors, with the approval of amajority of theentire Board of Directors, and without any action by the
stockholders of the Corporation, may amend the charter of the Corporation to increase the number of shares of Common Stock that the
Corporation has authority to issue upon conversion of the Series A Preferred Stock.”

SECOND: The charter of the Corporation is hereby further amended by adding a new clause to the end of paragraph (b) of Article SEVENTH
before the period to read as follows:

", except that the Purchasers (as defined herein) shall have the preemptive rights granted under Section 9.3 of the Preferred Stock Purchase
Agreement, dated November 28, 2000, by and among the Corporation and the purchasers of the Series A Preferred Stock named therein (the
"Purchasers"), as amended from timeto time."

THIRD: The charter of the Corporationis hereby further amended by adding a new Article TWELFTH to read as follows:

"TWELFTH: For solong as holders of sharesof Series A Preferred Stock have rightsto elect Redemption Default Directors (as defined in the
termsof the Series A Preferred Stock) pursuant to theterms of the Series A Preferred Stock, notwithstanding any requirement for the approval
of any action by thevote of more than a majority of the entire Board of Directors of the Corporation asset forth in the Corporation's charter or
Bylaws such actionmay be approved by the vote of amajority of theentire Board of Directors of the Corporation.”

FOURTH: The charter of the Corporation is hereby further amended by adding a new Article THIRTEENTH to read as follows:

"THIRTEENTH: In determining whether a distribution (cother than upon voluntary or involuntary liquidation), by dividend, redemption or other
acquisition of sharesor otherwise, is permitted under the Maryland General Corporation Law, amounts that would be needed, if the
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Corporation were to be dissolved at thetime of the distribution, to satisfy the preferential rights upon dissolution of holdersof any series of
Preferred Stock whose preferential rights upon dissolution are superior to those receiving the distribution shall not be added to the
Corporation'stotal liahilities."

FIFTH: The amendments to the charter of the Corporation as set forth above have been duly advised by the Board of Directors and approved by
the stockholders of the Corporation as required by law.

SIXTH: The total number of shares of stock which the Corporation had authority to issueimmediately prior to this amendment was 20,000,000
shares of Common Stock, $0.01 par value per share, and 5,000,000 shares of Preferred Stock, $0.01 par value per share. The aggregate par
value of all authorized shares of stock having par value was $250,000.

SEVENTH: The total number of shares of stock which the Corporation has authority to issue, pursuant to the charter of the Corporation as
hereby amended, is 20,000,000 shares of Common Stock, $0.01 par value per share, and 8,000,000 shares of Preferred Stock, $0.01 par value
per share. The aggregate par value of all authorized shares of stock having par value is $280,000.

EIGHTH: The undersigned President acknowledges these Articles of Amendment to be the corporate act of the Corporation and, as to all
matters or factsrequired to be verified under oath, the undersigned President acknowledges that, to thebest of his knowledge, information and
belief, these mattersand facts are true in all material respectsand that thisstatement is made under the penalties for perjury.

2
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IN WITNESS WHEREOF, the Corporation bascaused these Articles of Amendment to be signed in its name and on its behalf by its President
and attested to by itsSecretary on this day of , 2001.

ATTEST: STRAYER EDUCATI ON, | NC.
-------------------------------------------- By: ----mmmm e
-------------------------------------------- ( SEAL)
Secretary
President
3
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STRAYER EDUCATION, INC.
REVOCABLE PROXY
SPECIAL MEETING OF STOCKHOLDERS TO BEHELD ON MARCH 16, 2001
THISPROXY ISBEING SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned stockholder of Strayer Education, Inc. (the "Corporation™) hereby appoints Harry T. Wilkins, Donald R. Stoddard, and Stanley
G. Elmore, or any of them, as attorneys and proxies of the undersigned, with full power of substitution and with authority in each of them to act
in the absence of theother to vote and act for the undersigned at the Special Meeting of Stockholders of the Corporation to be held on March
16, 2001 at 10:00 a.m. (Eastern time) at the Sheraton National Hotel, ColumbiaPike and Washington Boulevard in Arlington, Virginia, and at
any adjournmentsthereof, in respect of all shares of the Common Stock of the Corporation which the undersigned may be entitled to vote, on
the following matters and upon such other matters asmay properly come before the meeting:

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BEVOTED ASDIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. HOWEVER, IFNO DIRECTION ISGIVEN, THIS PROXY WILL BE VOTED FOR PROPOSAL 1, FOR PROPOSAL 2,
FOR PROPOSAL 3 AND FOR PROPOSAL 4.

The undersigned hereby acknowledges prior receipt of acopy of theNotice of Special Meeting of Stockholders and Proxy Statement dated
February 14, 2001, and hereby revokes any proxy or proxies heretofore given. This Proxy may be revoked at any time before it is voted by
delivering to the Secretary of the Corporation either awritten revocation of proxy or aduly executed proxy bearing alater date, or by appearing
at the Special Meeting and votingin person.

(TOBE SIGNED ON REVERSE SIDE)
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A [X] Please mark your
votes asin this
example

THE BOARD OF DIRECTORSOF STRAYER EDUCATION, INC. RECOMMENDS A
VOTE "FOR" THE FOLLOWING PROPOSALS:

1. To approve and ratify the issuance and sale of more than 20% of the Corporation's common stock, par value $0.01 per share, and more than
20% of the Corporation's voting power under Nasdaqg rules4460(i)(1)(D)(ii) and 4460(i)(1)(B) in connection with the private placement of
shares of the Corporation's series A convertible preferred stock, par value $0.01 per share, including the issuance of any of the Corporation’s
securities on or otherwise in respect of the series A convertible preferred stock in accordance with the termsthereof.

FOR AGAINST ABSTAIN

(10111

2. To approve an amendment to the Corporation's Amended and Restated Charter to (a) increase the authorized number of shares of the
Corporation's preferred stock, par value $0.01 per share, from 5,000,000 sharesto 8,000,000 shares, (b) permit the Corporation's board of
directors to increase the authorized number of shares of our Corporation's common stock, par value $0.01 per share, to ensure that there are a
sufficient number of shares of common stock authorized to allow for the conversion of the Corporation's series A convertible preferred stock,
(c) implement certain preemptive rights granted to the purchasers of the Corporation's series A convertible preferred stock, (d) excludethe
liquidation preferences of the series A preferred stock or any other series of preferred stock that we may authorize in thefuture from being
added to the Corporation's liahilitiesin determining whether a distribution (other than upon voluntary or involuntary liquidation), by dividend,
redemption or other acquisition of sharesor otherwise, is permitted under the Maryland General Corporation Law, and (e) take certain other
actions as described in the proxy statement.

FOR AGAINST ABSTAIN

(10101

3. To approve an amendment to the 1996 Stock Option Plan increasing the number of shares of common stock that underlie option awards by
1,000,000 shares, to atotal of 2,500,000 shares of common stock.
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FOR AGAINST ABSTAIN
(10111
4. To transact such other business as may properly come before the meeting or any adjournment or postponement thereof.

FOR AGAINST ABSTAIN

(10111

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

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

If you plan to attend the March 16, 2001 Special Meeting, please mark this box [ ]
Please sign below. If shares of stock are heldjointly, both or al of such persons should sign. Corporate or partnership proxiesshould be signed

infull corporate or partnership name by an authorized person. Persons signingin afiduciary capacity should indicate their full title in such
capacities.

Signature:
Date:

Signature:
Date:
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End of Filing
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