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PART

FORWARD-LOOKING STATEMENTS: This Annual Report on Form 10-K contains statementsthat may be forward-looking statements
within the meaning of the U.S. Private Securities Litigation Reform Act of 1995 ("Reform Act"). These statements are based on the current
expectations of the Company (as defined below) and are subject to a number of risks and uncertainties. In connection with the Safe Harbor
provisions of the Reform Act, the Company has identified important factors that could cause its actual resultsto differ materialy from those
expressed in or implied by such statements. The uncertainties and risks include the pace of growth of student enrollment, our continued
compliance with Title 1V of the Higher Education Act, competitive factors, risks associated with the opening of new campuses and the timing of
related regulatory approvals and general economic and market conditions. Further information about these and other relevant risks and
uncertainties may be found elsewherein this annua report on Form 10-K and in the Company'sother filings with the Securities and Exchange
Commission, al of which areincorporated herein by reference and are available from the Commission and from the Company'sworld wide web
siteat http://www.strayeredu.com aswell as from other sources. The Company undertakes no obligation to update or revise forward looking
statements.

ITEM 1. BUSINESS.
OVERVIEW

Strayer Education, Inc. ("Strayer” or the "Company") (Nasdag: STRA) (www.strayeredu.com) is an education services holding company which
owns Strayer University and certain other assets. Strayer's mission isto makehigher education achievable and convenient for working adultsin
today's economy.

Strayer University (the "University") (www.strayer.edu) is a proprietary institution of higher learning which offers undergraduate and graduate
degree programs in business administration, accounting and information technology to more than 14,000 working adultsat 17 campusesin
Maryland, Virginia, Washington, DC and worldwide viathe Internet through Strayer ONLINE. Strayer University is committed to providing an
education that prepares working adult students for advancement in their careersand professional lives. By constantly adapting to thelatest
techniques and technologies used in business, we provide our graduates withpractical skills and a competitive edge in the changing
marketplace.

Strayer University is accredited by the Middle States Commission on Higher Education ("Middle States'), one of thesix regiona collegiate
accrediting agenciesrecognized by the U.S. Department of Education ("Department of Education” or "Department"). Founded in 1892, Strayer
attracts students from around the country and throughout the world.

INDUSTRY BACKGROUND
The adult education market is a significant and growing component of thelarge post-secondary education market. The Company believes the

market for adult education should continueto increase as working adults seek additional education and training to update and improvetheir
skills, to enhance their earnings potential, and to keep pace with the rapidly expanding knowledge-based economy.

Many working adults are seeking accredited degree programs that provide flexibility to accommodate the fixed schedules and time
commitments associated with their professional and personal obligations. Our format enables working adult students to attend classes and
complete coursework on a more convenient schedule. Many traditional universities currently do not effectively address the unique requirements
of working adult students who seek to pursue programs of study in the eveningsand on weekendsduring thefull calendar year.

COMPANY STRATEGY

Our goal isto be aleading provider of high quality higher education programs for working adults in the primary areas of Business
Administration, Accounting and Information Technology. We consider our

1
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adult students to be our primary customers and the employersthat provide tuition assistance to their employees through tuition reimbursement
plans or other sponsorship arrangementsas our secondary customers. We have identified the following factors as key to executing our growth

strategy:

1. MAINTAIN STABLE ENROLLMENT AT OUR MATURE CAMPUSES (THOSE IN OPERATION MORE THAN THREE YEARS) At
December 31, 2001, we had eleven mature campuses. Enrollment at Strayer's mature campuses had been on the decline in 2000. In the Spring,
Summer and Fall quartersof 2001, enroliment at these campuses grew 2%, 5% and 2%, respectively, compared to the same period in 2000.

2. ACCELERATE NEW CAMPUS GROWTH (THOSE IN OPERATION THREE YEARS OR LESS) At December 31, 2001, we had six
campusesin this category. Our goal isto open two to three new campuses per year, by filling out Washington, DC, Maryland and Virginia areas
and by expanding into contiguous states. Our three 2001 campus openings were in Baltimore, MD, Chesapeake, VA and Newport News, VA.
We plan to open three new campuses in North Carolinain 2002, one in Raleigh-Durham and two in Charlotte. In March 2002, we received
approva fromthe University's accrediting agency and fromthe University of North Carolina Board of Governors, theapplicable
post-secondary authority in North Carolina to open these campuses and offer our programs in the state in 2002. Our new campuses typically
become profitable after five to six quarters of operation.

3. MAXIMIZE OUR ONLINE OPPORTUNITY TO SERVE WORKING ADULTS Our goal isto actively market Strayer ONLINE to U.S.
students throughout all 50 states and to international students on a global basis. Strayer ONLINE has demonstrated it is a successful online
program with both asynchronous (on demand) and synchronous (real time) course offerings that are very much in demand by working adult
students because of their quality and convenience. Enrollment at Strayer ONLINE hasgrown above a 50% compounded annual growth rate
("CAGR") since inception in 1997. There were 4,260 students taking ONLINE courses in the Winter quarter 2002.

4. DEVELOP CORPORATE/INSTITUTIONAL ALLIANCES The Company believesit iswell-positioned to pursue significant opportunities
inthe large corporate/ingtitutional market. Currently, the Company has in place sponsorship and reimbursement arrangements of varying sorts
with over 80 corporations and government institutions, including AT& T, Verizon, General Motors, PEPCO, SallieMae, Northrop Grumman
Information Technology, EDS, UPS, Lockheed Martin, Raytheon, the Defense Logistics Agency, The National Guard, The District of
Columbia, The General Services Administration, The United States Navy Audit Agency and the U.S. Department of Energy.

5. CONSIDER SELECTIVE ACQUISITIONS We periodically evaluate opportunities to acquire education businesses and campus facilities. In
evaluating such opportunities, management considers, among other factors, location, demographics, price, the availability of financingon
acceptable terms, competitive factors, and the opportunity to improve operating performance through theimplementation of our operating
strategies. We have no current commitmentswith regard to potential acquisitions.

STRAYER UNIVERSITY
CURRICULUM

The University offers information technology and business-oriented curricula to equip students with specialized and practical knowledge and
skillsfor careersin business, industry and government. The Academic Curriculum Committee reviews and revises the University's course
offerings periodically to improve the educational programs and respond to changing and competitive job markets. The University formed a
Curriculum Advisory Board in 1993 to support the program evaluation process. The Curriculum Advisory Board consists of University faculty,
current and former Strayer students, and representatives from morethan a dozen private and government employers. The Curriculum Advisory
Board also studies
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the career progress of University alumni. The University usesthese studies to make decisions about curriculum devel opment, resource

allocation and faculty appointments.

The University offers programs in the following aress:

MASTER OF BUSI NESS

ADM NI STRATION (M B. A.) DEGREE

MASTER OF SCIENCE (M S.)
DEGREE

Communi cati ons Technol ogy
I nformati on Systemns

Management | nformati on Systens

Pr of essi onal Accounting

EXECUTI VE GRADUATE
CERTI FI CATE PROGRANMS

BACHELOR OF SCI ENCE (B. S.)
DEGREE

Account i ng

Busi ness Adni ni stration
Comput er | nformation Systens
Conput er Net wor ki ng

Dat abase Technol ogy

Economi cs

I nternational Business

I nt er net wor ki ng Technol ogy

ASSOCI ATE I N ARTS (A A)
DEGREE

UNDERGRADUATE CERTI FI CATE
PROGRAMS

Account i ng

Busi ness Adni ni stration
Conput er I nformation Systens

DI PLOVA (D.P.)

Account i ng

Acqui sition and Contract
Managenent

Conputer Information Systens

I nt er net wor ki ng Technol ogy

Net wor k Security

Busi ness Admi ni stration Account i ng Wb Devel opnent
Conput er | nformation Systens Acqui sition and Contract
Pr of essi onal Accounting Managenent

Busi ness Admi ni stration
Comput er I nformation Systens
Conmput er Net wor ki ng

Dat abase Technol ogy

Economi cs

CGeneral Studies

I nt er net wor ki ng Technol ogy
Mar ket i ng

Each undergraduate degree program includes coursesin oral and written communication skillsas well as mathematics and various disciplinesin
the humanitiesand social sciences. In addition to itsdegree, diploma, and certificate programs, the University offers classes to non-degree,
non-program students wishing to take courses for personal or professional enrichment.

Although all of the University'sprograms are offered at each campus, the University adapts its course offerings to the preferences of the student
population at each location. In addition, Strayer students may enroll in courses at more than one campus and take courses online.

The University structuresits curricula to allow students to advance sequentially from one learning level to another by applying credits earned in
one program toward attainment of a more advanced degree. For example, a student originally pursuing a Diplomain Computer Information
Systems can extend his or her original educational objective by taking additional coursesleading to an

A.A. degree in Computer Information Systems, a B.S. degree in Computer Information Systems, and ultimately an M.S. degree in Information
Systems. The curriculum design provides students alevel of competency and a measure of attainment in the event they interrupt their education
or choose to work intheir field of concentration prior to obtaining their final degree.

STRAYER ONLINE

In August 1997, the Company began operation of Strayer ONLINE, a division of the University. Through Strayer ONLINE, the University
offers courses and degree programs via the Internet using both synchronous (real-time interactive) and asynchronous or on demand
(time-independent) approachesto onlinelearning. The asynchronous format was first utilized by the University in the Summer 2001 quarter and
has grownrapidly due to increasing demand. Students may take courses solely through Strayer ONLINE or in addition to traditional, on-site
courses. A student taking classes through Strayer ONLINE has the same admission and financial aid requirements, policies and procedures, and
student services as other University students. Tuition for Strayer ONLINE coursesis the same as for campus courses. During
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the Winter 2002 quarter, the University had 4,260 students participating in the University's online programs, of whom 3,222 students took
classes solely through Strayer ONLINE.

FACULTY

The University seeksto appoint faculty who hold appropriate academic credentials, are dedicated, active professionalsin their field, and are
enthusiastic and committed to teaching working adults. In accordance with itseducational mission, the University faculty focuses itsefforts on
teaching. The normal course load for a full-time faculty member isfour courses per quarter for each of three quarters, or 12 courses per
academic year. With theapprova of the Campus Deans, faculty membersmay teach afifth course per quarter and extra courses during the
Summer quarter for additional compensation. The University requires full-time faculty members to hold student counseling hours at least two
hours per week for each course they teach.

Strayer provides financial support for faculty members seeking to update their skills and knowledge. The University maintains a tuition plan
that reimburses instructors enrolled in advanced degree programs for ordinarily 50% of tuition for one new course per term. Strayer conducts
annual in-house faculty workshops in each discipline. The University aso fully reimburses its faculty for their costsin receiving
computer-related instruction and training to keep current in information technology developments.

REGIONAL AND CAMPUS ORGANIZATION OF STRAYER UNIVERSITY

The University organizes its academic programs and administrative operations on aregiona and campusbasis. The University's annual
financial budget and overall academic and business decisions aredirected by its Board of Trustees. The Board consists of Scott Steffey, the
Company's Executive Vice President and Chief Operating Officer and former Vice Chancellor of the State University of New York and Dr.
Donald Stoddard, the University's President, as well as the following independent members:

Dr. Peter Salins Dr. Salins is Provost and Vice Chancellor for Academ c
Affairs and Chief Academic Oficer at the State
Uni versity of New York.

Rol and Car ey M. Carey is a former Director of the Company and
previously served as an Advisor to the Louisa County
Publi ¢ School System of Virginia and a school Program
Coor di nat or.

Dr. Jenni e Seaton Dr. Seaton is a fornmer Director of the Conpany and
previously served as Assistant Dean of Virginia
Commonweal t h Uni versity.

Todd M| ano M. Mlano is President and Chi ef Executive Oficer of
Central Pennsylvani a Busi ness School and a Director of
t he Conpany.

Dr. Charlotte Beason Dr. Beason is the Vice Chair, Conm ssion on Collegiate
Nursi ng Education and Program Director, U.S. Departnent
of Veterans Affairs and a Director of the Conpany.

Thomas Waite, 111 M. Wiite is the Chief Financial Oficer and Treasurer
of

The Hunmane Society of the United States and a Director
of

t he Conpany.

Within the parameters of the academic and financial direction set by the University's Board of Trustees, the University is managed on aday to
day basisby the University President and Provost, asto academic matters, as well as by four regional managers who are responsible for
implementing Board policy and meeting commercial and budgetary goals for their respective regions. They are;

James F. McCoy - Regional Director - Southern Virginiaand North Carolina Michagl O. Williams - Regional Director - Northern Virginiaand
D.C. Betty Shuford - Regional Director - Maryland Robert L. Gustavus - Director - Strayer ONLINE.

Similarly, at the campus level, on a day-to-day basis, the campus operations are managed by a CampusManager while the academic functions
are overseen by a Campus Dean. Each campus is staffed
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with personnel performing instructional, admissions, academic advising, financia aid, student services and career devel opment functions. A
learning resource center at each campus supports the University'sinstructional programs. Each learning resource center contains alibrary and
computer |aboratories and is operated by a full-time manager and support staff, who assist students in the use of research resources.

MARKETING

To generate interest among potential students, the University engagesin a broad range of activitiesto inform the working adult public and their
employers about the programs we offer. These activitiesinclude: direct mail; internet marketing; marketing to our existing students; print and
broadcast advertising, student referrals and corporate and government outreach activities. Direct response methods (direct mail and email
advertising) are usedto generateinquiries. Strayer University maintains booths and information tables at appropriate conferences and expos, as
well as at transfer daysat community colleges. Through our business-to-business outreach efforts, we market our programs to corporations with
personal sales calls, distribution of information through corporate intranetsand HR departments, and on-siteinformation meetings. We
implement a continuous marketing strategy to inquiries in our database and track them through to application and registration. Additionally, we
market to students and alumni with information about new programs and new |locations to encourage them to return for further education.

STUDENT PROFILE

The majority of Strayer students are working adults pursuing their first college degree to improve their job skills and advance their careers. Of
students enrolled in Strayer programs at the beginning of the 2001 Fall quarter, approximately 60% were age 30 or over and approximately
74% were engaged in a part-time (Undergraduates taking fewer than three courses each quarter) course of study. In the2001 Fall quarter,
Strayer students registered for an average of 8.8 course credits (about two classes per student). Strayer University's student body is significantly
diverse. In 2001, 52% of students constituted minoritiesand 56% of students were women. Approximately 7% of the University's students were
international, including those taking courses through Strayer ONLINE. Approximately 14.3% of the University's students wereveterans or
reservists. Through Strayer ONLINE, the University offered coursesto studentsin all 50 statesand 39 foreign countries in 2001. Strayer is
proud of its record of making higher learning attainable to those working adults who missed or were previously unable to take advantage of
education opportunities.

The following is a breakdown of our students by thelevel of program they are seeking, at December 31, 2001:

Degr ee Prograns Nurmber of Students Per cent age of

St udent s
Bachel ors 8, 686 70%
Mast er s 2,241 18%
Associ at es 1,541 12%
Tot al Degree Students 12, 468 100%

Non- Degr ee Prograns Number of Students Per cent age of
St udent s
Di pl oma 700 45%
Undecl ar ed 841 55%
Total Non-Degree Students 1,541 100%

STUDENT ADMISSIONS

The University seeksto ensurethat incoming students have the necessary academic background to succeed in their course of study at Strayer.
Students attending the University'sundergraduate programs
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must possess a high school diploma or aGeneral Educational Development Certificate. Studentsattending the University's graduate programs
must have a bachel or's degree from an accredited ingtitution. If a student'sundergraduate major varies widely from the student's proposed
graduate course of study, certain undergraduate foundation courses may be necessary for admission to some of the highly technical courses
offered at the graduatelevel.

International students applying for admission must meet the same admission requirements as other students. Those students whose native
languageis not Englishmust provide evidence that they are able to usethe English language with sufficient facility to do college-level workin
an English-speaking ingtitution.

TUITION AND FEES

Strayer charges tuition by thecredit hour. All courses offered are4.5 credit hours. Asof January 1, 2002, undergraduate, full-time students are
charged at therate of $220.50 per credit hour. Undergraduate part-time students are charged at the rate of $231.00 per credit hour. Courses in
graduate programs are charged at the rate of $294.00 per credit hour. Accordingly, afull-time student seeking to obtain a bachelor's degreein
four years currently would pay approximately $9,900 per year in tuition. The University implemented a tuition increase of 5% per credit hour
effective January 1, 2002. Under a variety of different programs, the University offers scholarshipsand tuition discounts to active and reserve
military students and in connection with various corporate and government sponsorship and tuition reimbursement arrangements.

SEL PROGRAM

In 1995, the Company introduced the Strayer Education Loan Program (the "SEL Program™) for digible students as an alternative to
government sponsored student loans. Education Loan Processing, Inc. ("ELP"), whichisawholly-owned subsidiary of the Company,
administersthe SEL Program for the University. In addition to serving as an aternative to the federal loan programs, the SEL Program can
service loansat alower cost.

The Company designed the SEL Program for working adult students. Borrowers make payments while enrolled, thereby reducing the debt they
otherwise would assume upon completion of their studies. Whileenrolled at Strayer, the minimum monthly payment on the loanis a percentage
of the balance each month. Upon completion of their schooling, the student is placed on afixed payment plan. The loans generally have
meaturities ranging fromone to four years after graduation and bear interest at a ratethat is competitive with rates under federal student loan
programs. At December 31, 2001, there were 2,798 loans outstanding with an aggregate loan balance of approximately $8.9 million and an
averageindividual loan balance of approximately $3,200.

Loans under the SEL Program are unsecured. Before making loans, Strayer conducts a credit evaluation and verifies employment of each
applicant. Student defaults on loans extended under the SEL Program have historically approximated 2% of total dollars loaned.

STRAYER FOUNDATION SCHOLARSHIPS

The Strayer University Education Foundation was established by the former majority stockholder of the Company asan independent entity to
provide scholarships and grant assistance for needy students who wishto pursue a program of study at Strayer University. The Foundation has a
nine member Board of Trustees including independent members(as well as Dr. Stoddard and Mr. Steffey) and oversees a variety of scholarship
and grant programs for students based on eligibility criteria established by the Foundation Board. The Foundation had $2.3 million in assets at
December 31, 2001 and issued 93 scholarships and other awardstotaling approximately $100,000 in 2001.

CAREER DEVELOPMENT SERVICES

Although most of Strayer's students are adults who are aready employed, the University actively assists itsstudents and alumni with job
placement and other career-related mattersthrough career
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development officesin each region where the University hascampuses. Strayer's career devel opment personnel conduct workshopson
employment-related topics (including resume preparation, interviewing techniques and job search strategies), maintain job listings, arrange
campus interviewsby employers and provide other placement assistance. The University sponsors career fairsin the Fall and Spring quarters
for students and alumni to discuss career opportunities with companies and governmental agencies.

The University regularly conductsalumni surveys to monitor the career progression of its graduates and to comply with Middle States and state
requirementsto perform outcome assessments. The 2000 alumni survey, which had an approximately 24% overall response rate, indicated that
91% of thoseresponding were employed. According to thesurvey, Strayer's greatest assets, in order of importance, are campus location,
schedule variety, instructor knowledge, course selection, online courses, and small class sizes.

Strayer students and graduates are employed in awide range of companies and many governmental agencies.
COMPETITION

The post-secondary education market in Strayer's market areais highly competitive. The University competes with traditional public and private
two-year and four-year colleges, other for-profit schools, other online providers and alternatives to higher education, such as employment and
military service. Public colleges may offer programs similar to those of the University at alower tuition level, due to government subsidies,
government and foundation grants, tax-deductible contributions and other financia aid sources not available to proprietary institutions. Tuition
at private post-secondary institutionsgenerally is higher, and in some cases significantly higher, thanthe tuition at the University.

We believe that the competitive factors in the higher education marketinclude the ability to provide the following:

o Convenient access to programs and classes;

o High-quality educational programs, classes and services,

o Qualified and experienced faculty;

o0 Competitivetuition cost;

0 Career advancing and practical skillswhich arein demandin the marketplace.

In terms of non-degree programs offered by the University, we compete with a variety of business and information technology providers,
primarily those in the for-profit training sector. Many of these competitors have higher market share andlonger-term relationships with
corporate and government sponsors.

The University competes with other educational institutions primarily based on the quality of itsbusiness-oriented curriculumand instruction,
its flexible schedules and convenient classroom locations, and itsresponsiveness to changing educational requirements of the workplace. Few
of the University's competitors have structured their programs to meet the specia needs of working adult students, although management
believes that moremay do so in thefuture.

The Company also competes with other higher learning institutions in its market area for marketing and printout broadcast media access as well
as for instructors, both for the classroom and online.

EMPLOYEES

Asof December 2001, the University employed 486 faculty members, of whom 116 werefull-time and 370 part-time, and 474 non-faculty staff
ininformation systems, financia aid, recruitment and admissions, payroll and human resources, corporate accounting and other administrative
functions. Of the University's non-faculty staff, 365 were employed full-time and 109 part-time.
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ACCREDITATION, APPROVALS, LICENSING AND FINANCIAL AlID REGULATION
REGULATORY ENVIRONMENT

The Higher Education Act of 1965, as amended ("HEA"), andthe regulations promulgated thereunder require all higher education institutions
that participate in the various federal student financia aid programs under Title IV of the HEA ("Title IV Programs") including the University,
to comply with detailed substantive and reporting requirements as well as to undergo periodic regulatory scrutiny. The HEA mandates specific
regulatory responsibility for each of thefollowing components of the higher education regulatory triad: (i) thefederal government through the
Department of Education; (ii) the accrediting agencies recognized by the Department of Education; and (iii) state higher education regulatory
bodies. The regulations, standards, and policies of these regulatory agenciesare subject to change.

ACCREDITATION

The University has been accredited since 1981 by Middle States, aregional accrediting agency recognized by the Department of Education.
Accreditation isa system for recognizing educational ingtitutionsand their programs for performance, integrity and quality that entitles them to
the confidence of the educational community and the public. In the United States, this recognition comesprimarily through private voluntary
associations of institutions and programs of higher education. These associations establish criteriafor accreditation, evaluate institutionsand
professional programs for accreditation, and publicly designate those institutionsthat meet their criteria. Accredited schools are subject to
periodic review by accrediting bodies to ensure that the schools maintain the performance, integrity and quality required for accreditation.

Middle States is the same accrediting agency that grantsinstitutional accreditation to other degree-granting public and private colleges and
universitiesinits region (namely, Delaware, Digtrict of Columbia, Maryland, New Jersey, New Y ork, Pennsylvania, Puerto Rico, and U.S.
Virgin Islands). Accreditation by Middle States is an important attribute of the University. Colleges and universities depend on accreditation in
evaluating transfersof credit and applications to graduate schools. Employers rely on the accredited status of institutions whenevaluating a
candidate's credentials, and students and corporate and government sponsors under tuition reimbursement programs look to accreditation for
assurance that aninstitution maintains high quality educational standards. Moreover, institutional accreditation is necessary to qualify for
eigibility for federal student financial assistance.

Middle States reaffirmed the University'saccreditation in 2000 for atenyear period.

The accrediting agencies that accredit higher education ingtitutions in variousregions of the United States have recently adopted a " Policy on
Evaluation of Institutions Operating Interregionally." Under that policy both the "home" regional accreditor and the "host" regional accreditor
cooperate to evaluate an ingtitution that delivers education at a physical sitein the host regional accreditor's region. Although the homeregion is
solely responsible for final accreditation actions, as the University opens campusesin regions outside the Middle States region, the host

regional accreditors will also participate in the accreditation process of such expansion operations.

STATE LICENSURE

The University is authorized to offer its programs, including those offered through Strayer ONLINE, by the D.C. Education Licensure
Commission, the Virginia State Council of Higher Education, the Maryland Higher Education Commission and the Board of Governors of the
University of North Carolina (the statelicensure body for North Caroling). The University is dependent on the authorization of each state within
whichthe University offers educational programsto allow it to operate andto grant degrees or diplomas to students. The University is subject
to extensive regulation in each of thethree jurisdictions (the District of Columbia, Virginiaand Maryland) in whichit currently operates and the
fourth jurisdiction (North Carolina) in which it plansto open campusesin 2002. Statelaws and regulations
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affect the University'soperations and may limit theability of the University to introduce educational programs or establish new campuses. State
authorization also isrequired in order for aninstitution to become and remain eligible to participate in Title IV Programs.

OTHER APPROVALS

The University isauthorized by the Immigration and Naturalization Service (the"INS') of the U.S. Department of Justiceto admit international
students for study in the U.S. subject to applicable guidelines. Inaddition, Strayer is approved by appropriate authorities for the education of
veterans and membersof the selective reserve and their dependents, as well as for the rehabilitation of handicapped students.

FINANCING STUDENT EDUCATION

Students financetheir Strayer education in avariety of ways. A significant number of students utilize federal financial aid. Inaddition, many of
Strayer's working adult students finance their own education or receive full or partial tuition reimbursement from their employers. Congress has
enacted several tax credits for students pursuing higher education as well as providing a deduction for interest on student loans and exclusions
from incomeof certain tuition reimbursement amounts. Strayer also offers a variety of grants, loans (including loans under the SEL Program),
scholarships and work-study programs as financing optionsfor itsstudents.

In 2001, approximately 44% of the University's students participated in one or more Title IV Programs. A substantial portion (approximately
55% in 2001) of the University'srevenues are derived from tuition financed under Title IV Programs.

The University's financial aid programs are designed to assist eligible students whose financia resources are inadequate to meet the cost of
education. Aidisawarded onthe basis of financial need, generally defined under the HEA as the difference between the cost of attending a
program of study and the amount a student reasonably can be expected to contribute to those expenses. All recipients of financial aid must
maintain a satisfactory grade point average and progress in a timely manner toward completion of aprogram of study.

1998 HEA amendmentsthat took effect on October 7, 2000 address an institution's refund policy with regard to Title IV Programsonly. Under
the new provision, the institution must first determine the amount of Title IV Program funds that the student "earned." If the student withdraws
during the first 60% of any period of enrollment or payment period, the amount of Title IV Program fundsthat the student earned isequal to a
pro rataportion of thefunds for which the student would otherwise be eligible. If the student withdrawsafter the 60% point, then the student
has earned 100% of theTitle IV Program funds. The institution must return to the appropriate Title IV Programs, in a specified order and
excluding the Federal Work-Study Program, thelesser of the unearned Title IV Program fundsor the institutional charges incurred by the
student for the period multiplied by the percentage of unearned Title IV Program funds. The Company believes that the University's refund
policy is consistent with the current HEA.

TITLE IV PROGRAMS
The University maintains eligibility for its students to participate in the following Title [V Programs:

Federal Pell Grants. Grants under the Federal Pell Grant ("Pell") program are availableto eligible students based on financial need and other
factors.

Campus-Based Programs. The "campus-based" Title IV Programsinclude the Federal Supplemental Educational Opportunity Grant program,
the Federal Work-Study program, and the Federal Perkins Loan ("Perkins') program.

Federal Family Education Loans. Pursuant to the Federal Family Education Loan Program (the"FFEL Program'), which includesthe Federal
Stafford Loan (" Stafford") program andthe Federal Parent Loanfor Undergraduate Students ("PLUS") program, students and their parents can
obtain from
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lending institutions subsidized and unsubsidized student loans, which are guaranteed by thefederal government. Studentswho demonstrate
financial need may qualify for a subsidized Stafford loan, and the federal government will pay the interest on the loan while the student isin
school and until the borrower's obligation to repay the loan begins. Unsubsidized Stafford loans are available to students who do not qualify for
asubsidized Stafford loan or in some casesin addition to a subsidized Stafford loan.

Federal Direct Student Loans. Under the William D. Ford Federal Direct Loan Program (the "Direct Loan Program"), the Department of
Education makes loansdirectly to students rather than guaranteeing loans made by lending institutions. The University has not originated any
loans under thisprogram, but utilizes other Title 1V loan programs.

OTHER FINANCIAL AID PROGRAMS

In addition to the University's own student loan and scholarship programs, eligible students at the University may participate in educational
assistance programs administered by the U.S. Department of VeteransAffairs, the U.S. Department of Defense, the District of Columbiaand
private organizations.

FINANCIAL AID REGULATION

To be eligible to participate in Title IV Programs, the University must comply withspecific standards and procedures set forth in the HEA and
the regulationsissued thereunder by the Department of Education. An institution must, among other things, be authorized by each state within
whichit operates to offer itseducational programs and be accredited by arecognized accrediting agency. The institution also must be certified
by the Department of Education to participate in Title IV Programs, based on a determination that, among other things, theinstitution meets
certain standards of administrative capability andfinancial responsibility. For purposes of the TitleV Programs, the University and al of its
campuses are considered to be a single "ingtitution of higher education” so that Department of Education requirements applicable to an
"ingtitution of higher education” are applied to all of the University's campuses in the aggregate rather than on an individual basis. The
University currently is certified to participatein Title IV Programs.

In October 1998, Congress reauthorized and amended the HEA. While the 1998 HEA amendments made numerous changesto Title [V
Program requirements, the Company believes that these changes have not and will not have a material adverse effect on the University. The

Company believes that the University isin material compliance with the HEA.

Congress reauthorizes the HEA every fiveto six years. Inaddition Congress reviews and determines appropriations for Title IV Programs on an
annual basis. Anelimination of certain Title IV Programs, a reduction in federal funding levelsof such programs, material changes in the
requirements for participation in such programs, or the substitution of materially different programs could reduce the ability of certain students
to finance their education, which in turn could lead to lower enrollments at the University or require the University to increase its reliance upon
alternative sources of student financial aid. Given the significant percentage of the University's revenuesthat arederived indirectly from the
Title IV Programs, theloss of or a significant reduction in Title IV Program funds available to the University'sstudents could have a material
adverse effect on the Company. In addition, the regulations applicable to the University have been subject to frequent revisions. The
University's continued compliance with such regulations may affect the operations of the University and itsability to participate in Title IV
Programs. Certain elements of the regulations applicable to the University are described below.

INCREASED REGULATORY SCRUTINY

The 1992 amendmentsto the HEA formalized, modified and strengthened theregulatory structure known as the " Program Integrity Triad,"
which consists of the Department of Education, recognized accrediting agencies, and state higher education regulatory bodies. Congress
intended this initiativeto increase theregulatory scrutiny of post-secondary educational institutions. The 1998 HEA amendments preserve the
Program Integrity Triad with somerefinements. Inaddition to the Program Integrity Triad, other participantsin Title IV Programs, notably
student loan guaranty agencies, also have enforcement authority.
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ADMINISTRATIVE CAPABILITY

Department of Education regulations specify extensive criteria by which an institution must establish that it has therequisite "administrative
capability" to participate in Title IV Programs. To meet the administrative capability standards, aninstitution, among other things, must not
have cohort default rates above specified levels, must have variousprocedures in place for safeguarding federal funds, must not be, and not
have any principal or affiliatewho is, debarred or suspended fromfederal contracting or engagingin activity that is cause for debarment or
suspension, and must not otherwise appear to lack administrative capability.

In certain circumstances, includinga change in ownership resulting in a change of control, the Department of Education may certify the
institution's continuing eligibility to participate in Title IV Programson a provisional basisfor no more than three years. During the period of
provisiona certification, the institution must comply with any additional conditions included in its program participation agreement. If the
Department of Education determines that aprovisionally certified institution is unable to meet its responsibilities under its program
participation agreement, it may revokethe institution's certification to participate in Title IV Programs.

Department of Education regulations permit an institution to enter into a written contract with a third-party servicer for the administration of
any aspect of the institution's participation in Title I\ Programs. The third-party servicer must, among other obligations, comply with Title IV
requirements and be jointly and severally liablewith the ingtitution for any violation by theservicer of any TitlelV provision. The University
has written contracts withthree third-party servicers: Financial Aid Management for Education, Inc., Post-secondary Education Assistance
Corporation, and Weber and Associates, Inc. The servicers each perform activities related to the University's participation in Title [V Programs,
such ascertifying FFEL Program loan applications, preparing reports fromthe University to the Department of Education, issuing paymentsfor
the Pell and campus-based programs, and issuing and collecting Perkins loans.

FINANCIAL RESPONSIBILITY

The HEA and Department of Education regulations establish extensive standards of financial responsibility that institutions such as the
University must satisfy to participate in Title IV Programs. These standards generally require that an institution provide the services described
inits official publications and statements; provide the administrative resources necessary to comply with Title IV requirements; and meet al of
its financial obligations, including required refunds and any repayments to the Department of Education for debts and liabilitiesincurred in
programs administered by the Department.

In addition, Department of Education standards, which took effect July 1, 1998, utilize a complex formula to assess financia responsibility. The
standards focus on three financial ratios: (i) equity ratio (whichmeasures theinstitution's capital resources, ability to borrow and financial
viability);

(i) primary reserveratio (whichmeasures theinstitution's financial viability and liquidity); and (iii) netincome ratio (which measures the
institution's ability to operate at a profit or withinits means). An ingtitution's financial ratios must yield a composite score of at least 1.5 for the
institution to be deemed financially responsible without theneed for further federal oversight. The University hasapplied the financial
responsibility standards to its audited financial statementsas of and for the year ended December 31, 2001 and cal culated a composite score of
3.0, the highest score available. The Company therefore believes that the University meetsthe Department's financial responsibility standards.

STUDENT LOAN DEFAULTS

Under the HEA, an educational institution may loseits eligibility to participate in some or all of theTitle IV Programs if defaults on the
repayment of federally guaranteed student loans by its students exceed certain levels. A rate of student defaults (known as a " cohort default
rate") is calculated for each institution annually by determining therate at which borrowers who become subject to their repayment obligation in
one federal fiscal year default by the end of the following federal fiscal year. The Department
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calculates a single cohort default rate for aninstitution that includes all borrowers who commenced repayment on any FFEL Program or Direct
Loan Program loan.

The Department issued new regulations effective July 1, 2001 regarding cohort default rates. Under these regulations, if the Department notifies
an ingtitution that its three most recent cohort default rates are each 25 percent or greater, theingtitution's participation in the FFEL Program,
Direct Loan Program, and Federal Pell Grant Program ends 30 days after the notification, unlessthe ingtitution timely appeals that
determination on specified grounds and according to specified procedures. Aninstitution's participation in the FFEL Program and Direct Loan
Program ends 30 days after notification that its most recent cohort default rate is greater than 40 percent, unlessthe ingtitutiontimely appeals
that determination on specified grounds and according to specified procedures. An institution whose participation ends under these provisions
may not participate in the relevant programs for theremainder of the fiscal year in which theinstitution receives the notification and for the next
two fiscal years. The new regulations also address cohort default rates for institutions that have undergone a changein status, such as
acquisition or merger of ingtitutions and acquisition of another institution's branches or locations.

If an institution's cohort default rate equals or exceeds 25% in any of the three most recent federal fiscal years, the institution may be placed on
provisional certification status. Provisional certification does not limit an institution's access to Title [V Program funds; however, an institution
with provisiona statusisunder closer review by the Department of Education and may be subject to summary adverse actionif it violates Title
IV Program requirements. The University's cohort default rates on FFEL Program loansfor the 1997, 1998 and 1999 federal fiscal years, the
three most recent yearsfor whichthisinformation is available, were 14.5%, 12.1% and 5.6%, respectively. The average default ratesfor
proprietary institutions nationally were 15.4%, 11.4% and 9.3% in fiscal years 1997, 1998 and 1999, respectively.

THE "90/10RULE"

Under what is commonly referred to as the "90/10 Rule," the HEA provides that proprietary institutions, such as the University, areeligible to
participate in Title IV Programs only if they derive no more than 90% of their revenuesfrom Title IV Programs, as determined in accordance
with aformulain theregulations. A proprietary institution that violatesthe "90/10 Rule" losesits digibility to participatein Title IV Programs
for at least one year. During 2001, the University derived 55% of its revenues from tuition financed under Title IV Programs.

INCENTIVE COMPENSATION

Asapart of an ingtitution's program participation agreement with the Department of Education and in accordance with the HEA, the ingtitution
must certify that it will neither provide, nor contract with any entity that provides, any commission, bonus or other incentive payment based
directly or indirectly on successin securing enrollments or financial aidto any person or entity engaged in any student recruitment, admission or
financial aid awarding activity. Congressis considering legidation, and the Department of Education is engaged in negotiated rulemaking, to
clarify the incentive payment rule. Failureto comply with theincentive payment rule could result in loss of ability to participatein Federal
Student Financial Aid programs or financial penalties. Although there can be no assurance that the Department of Education would not find
deficiencies in the University's present or former employee compensation and third-party contractual arrangements, the University believes that
its employee compensation and third-party contractual arrangements comply with the incentive compensation provisions of the HEA.

DISTANCE LEARNING AND THE " 50% RULE"

In 1997, the University received regulatory approval from theD.C. Education Licensure Commission, Virginia State Council of Higher
Education, Maryland Higher Education Commission, and Middle Statesto offer all of its existing degree and diploma programs through Strayer
ONLINE vialnternet-based telecommunicationsinstruction. Instruction for this program is delivered from the Company's Distance Learning
Center in Lorton, Virginia. During the Winter 2002 quarter, the University had 4,260 students taking courses online, of whom 3,222 students
took classes solely through Strayer ONLINE.
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In addition to the regulation of distance education by state education licensure agenciesand Middle States, the HEA imposes alimit on the
amount of correspondence study an ingtitution participating in Title IV Programs may offer. The HEA also excludes from Title [V Program
participation ingtitutions at which 50% or more of the institution's students are enrolled in correspondence courses, except that the Secretary of
Education is authorized to waive this limitation at his’her discretion in the case of institutions offering two- or four-year programs leading to an
associate or bachelor degree. Department of Education regulations grant an automatic waiver for thesedegree-granting institutionsif students
enrolled in correspondence courses receive five percent or less of the total Title IV Program funds received by al students enrolled at the
institution. In accordance with HEA regulations, the Department of Education considers a tel ecommunications course to be a correspondence
course if the sumof telecommunications courses and other correspondence courses theingtitution provided during an award year equaled or
exceeded 50% of the total number of coursesit provided during that year. In addition, a student is not eligible for TitlelV Program fundsfor a
correspondence course unless such courseis part of a program leading to an associate, bachelor or graduate degree. The HEA statesthat a
student enrolled in a course of instruction that is offered in wholeor in part through telecommunications and leads to a recognized certificate for
aprogram of study of one year or longer, or arecognized associate, bachelor or graduate degree conferred by suchinstitution, isnot considered
to be enrolled in a correspondence course, unless the total number of telecommunications and correspondence courses offered by the ingtitution
equals or exceeds 50% of thetotal number of courses offered by the institution. For purposes of the 50% rule, a course must be considered as
being offered once during anaward year regardless of the number of timesit is offered during that year, and a coursethat is offered both on
campus and online must be considered two courses for the purpose of determining the total number of courses theingtitution provided during an
award year. The University's policy isto ensure that it remains in compliance with the 50% rule by offering coursesin a manner such that the
number of courses offered through Strayer ONLINE will not equal or exceed one half of the total number of courses offered by the University,
calculated as set forth above. The University monitors enrollment in and the offering of courses through Strayer ONLINE to ensurethat the
prescribed limits are not exceeded.

POTENTIAL EFFECT OF REGULATORY VIOLATIONS

If the University failsto comply with theregulatory standards governing Title IV Programs, the Department of Education could impose one or
more sanctions, including transferring the University to thereimbursement or cash monitoring systemof payment, requiring repayment of
certain Title IV funds, certifying the University'seligibility on a provisiona basis, taking emergency action, referring the matter for criminal
prosecution, or initiating proceedingsto impose a fine or to limit, suspend or terminate the participation of the University in Title IV Programs.
In addition, the University's guaranty agencies could limit, suspend or terminate the University's igibility to provide guaranteed student loans
inthe event of certain regulatory violations. Althoughthere areno such sanctions currently in force, and the University doesnot believe any
such sanctions are contemplated, if such sanctionswere imposed against the University and resulted in a substantial curtailment of the
University's participation in Title |V Programs, the University would be materially and adversely affected.

If the University lost its eligibility to participate in Title IV Programs, or if theamount of available federal student financial aid were reduced,
the University would seek to arrange or provide alternative sources of revenue or financia aid for students. The SEL Program would provide
one such alternative, but there can be no assurance that the SEL Program could provide loans sufficient to make up for theloss of Title IV
Program funds. Although the University believes that one or more private organizations would be willingto provide financia assistanceto
students attending the University, thereis no assurance that this would be the case, and theinterest rate and other termsof such student financial
aid might not be as favorable as those for Title 1V Program funds. The University may be required to guarantee all or part of such alternative
assistance or might incur other additional costsin connection with securing aternative sources of financial aid. Accordingly, the loss of
eligibility of theUniversity to participate in Title IV Programs would be expected to have a material adverse effect onthe University even if it
could arrange or provide alternative sources of revenue or student financial aid.
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During 1999, the Department of Education conducted a program review of the University. The Department of Education issued afinal program
review determination letter indicating that the University satisfactorily responded to the findingsin the program review report. In addition, no
payments or refunds were required to be made to the Department of Education or lending institutions as a result of this program review.

RESTRICTIONS ON ADDING LOCATIONS AND EDUCATIONAL PROGRAMS

State requirements and accrediting agency standards may in certain instances limit the ability of the University to establish additional locations
and programs. District of Columbiaregulations require institutionsto submit an application for anamended license in order to add a new
program or location. The Virginia State Council of Higher Education requires institutionsto obtain approva prior to offering new educational
programs at existing sites or instructionfor degree credit at a new site located more than 25 miles or 30 minutestravel time from an existing
location. Maryland law and regulationsrequire institutions to obtain the approval of the Maryland Higher Education Commission in order to
offer an instructional program not specified in its certificate of approval or to offer morethan one-third of the credit-bearing coursework
leading toward a certificate or degree at alocation not specified in its certificate of approval. Middle States requires institutionsthat it accredits
to notify it in advance of implementing new programs or locations, and upon notification may undertake areview of the institution's
accreditation. Based onits current understanding of how these standards will be applied, the University does not believe that these standards
will have a material adverse effect onthe University or its expansion plans.

The HEA requires proprietary ingtitutionsof higher education to be in full operation for two years before qualifying to participate in Title [V
Programs. However, the applicable regulations permit an institution that is already qualifiedto participatein Title 1V Programs to establish an
additional location that may immediately qualify, unlessthelocation was acquired from another institution that has ceased offering educational
programs at that location and hasunpaid Title IV liabilities, andthe acquiring institution does not agree to be responsible for certain liabilities
of theacquired institution. The new location must satisfy all other applicable requirementsfor institutional digibility, includingapproval of the
additional location by the relevant state authorizing agency and the ingtitution's accrediting agency. In addition, alocation that qualifies as a
"branch campus’ must meet extensive regulatory requirements, including the standards of administrative capability and financial responsibility
discussed above. The University'sexpansion plans assumeits continued ability to establish new campuses as additional locations of the
University under such applicable regulationsand thereby avoid incurring thetwo-year delay in participation in Title IV Programs. The loss of
state authorization or accreditation by the University or an existing campus, or thefailure of the University or a new campus to obtain state
authorization or accreditation, would render the University ineligible to participate in Title |V Programs in that state or at that location.

The Department of Education issued new regulations effective July 1, 2001 concerning adding new locations. Under the new regulations,
institutions must report to the Department a new additional location at which at least 50% of an eligible program will be offered, if the
institution wantsto disburse Title IV Program funds to students enrolled at that location. If theinstitution participatesin Title 1V programs
under provisional certification, asthe University currently does as aresult of its 2001 recapitalization and change of ownership (see Changein
Ownership Resultingin a Change of Control), and in certain other circumstances, the institution must obtain Department of Education approval
for the new location before providing Title IV assistanceto students at that location. Otherwise, once it reports the location to the Department,
the institution may disburse Title IV Program fundsto eligible students at that location if thelocation islicensed and accredited. Ingtitutions are
responsible for knowing whether they need approval, and institutionsthat add locations and disburse Title IV Program funds whenthey knew or
should have known that they were required to obtain Department of Education approval may be subject to administrative repayments and other
sanctions. The Company does not believe that the Department of Education's regulations will create significant obstacles to the University's
plans to add new campuses.
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Generadly, if aningtitution eligible to participatein Title IV Programs adds an educational program after it has been designated as an €eligible
institution, the institution must apply to the Department of Educationto have the additional program designated as eligible. However, an
institution is not obligated to obtain Department of Education approval of an additional program that leads to an associate, baccal aureate,
professional or graduate degree or prepares students for gainful employment in the sameor related recognized occupation asan educational
program that haspreviously been designated as an dligible program at that institution and meets certain minimum length requirements. In the
event that an ingtitution erroneously determines that an educational programiséligible for Title IV funds without the Department of Education's
express approval, the institution may be liable for repayment of Title IV aid received by theingtitution in connection with that program. The
Company does not believe that the Department of Education's regulations will create significant obstacles to the University's plansto add new
programs.

CHANGE IN OWNERSHIP RESULTING IN A CHANGE OF CONTROL

Many statesand accrediting agencies requireinstitutions of higher education to report or obtain approval of certain changesin ownership or
other aspects of ingtitutional status, but thetypes of andtriggers for such reporting or approval vary among statesand accrediting agencies. The
D.C. Education Licensure Commission may requirean institution licensed by it to apply to amend its license prior to a changein ownership.
The applicable lawsand regulations of Virginiaand Maryland do not specifically address reporting of changesin ownership. The University's
accrediting agency, Middle States, requires institutionsthat it accredits to informit in advance of any substantive change, including a change
that significantly alters the ownership or control of the institution. Examplesof substantive changes requiring advance notice to Middle States
include changesin the legal status, ownership or form of control of the institution, such as the sale of aproprietary institution. Middle States
must approve a substantive change in advance in order to include the changein theinstitution's accreditation status.

The HEA provides that an ingtitution that undergoes achange in ownership resulting in a change of control loses its eligibility to participate in
the Title IV Programs and must apply to the Department of Education in order to reestablish such digibility. An institutionisineligible to
receive Title IV Program fundsduring the period prior to recertification. The HEA provides that the Department of Education may
provisionally certify an institution seeking approval of achange of ownership and control based on preliminary review by the Department of a
materialy complete application received by the Department within ten business days after thetransaction. The Department may continue such
provisional certification on a month-to-month basis until it has rendered a decision on theinstitution's recertification application. The
Department may provisionally certify an ingtitutionthat hasundergone a changein ownership resulting in achange of control for a period
expiring not later than theend of thethird complete award year following thedate of provisional certification. The HEA defines one of the
events that would trigger a change in ownership resulting in a change of control as thetransfer of the controlling interest of the stock of the
institution or itsparent corporation. For a publicly-traded corporation, the securities of which are required to be registered under the Exchange
Act, such as the Company, the Department of Education regulations implementing the HEA define a change in ownership resulting in a change
of control asoccurring when a change of control of the corporation takes placethat givesrise to the obligation on the part of the corporation to
file aForm 8-K withthe SEC notifyingthat agency of the change of control. A changein ownership and control of a publicly traded corporation
also occursif aperson who is a controlling shareholder of the corporation ceases to be a controlling shareholder. A controlling shareholder isa

shareholder who holds or controls through agreement both 25 percent or more of the total outstanding voting stock of the corporation and more
shares of voting stock than any other sharehol der.

Under INS regulations, if a school that is approved to admit foreign students changes ownership, approval will be automatically withdrawn 60
days after the change of ownership unlessthe school files a new petition for school approval within 60 days after that change of ownership. If,
after conducting areview, the INSdistrict director finds that the school's approval should not be continued, thedistrict director must institute
proceedings to withdraw the school's approval. The University currently has INS approval to admit foreign students for U.S. study, subject to
applicable regulations.
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Pursuant to federal law providing benefits for veteransand reservists, the University is approved for education of veteransand members of the
selective reserve and their dependents by the state approving agency intheDistrict of Columbia, Maryland, and Virginia. In certain
circumstances, state approving agencies may require aninstitution to obtain approval for achange in ownership and control.

In order to complete the change of ownership associated with the Company's self-tender offer to repurchase common shares and its i ssuance of
its Series A Convertible Preferred Stock to New Mountain Partners, L.P. (a private equity fund managed by New Mountain Capital, LLC) and
DB Capita Investors, L.P. (an investment fund led by DB Capital Partners, Inc., themerchant banking arm of Deutsche Bank) in March 2001,
the University was required to make a number of submissions to educational regulatory bodies, including, among others, (1) filing a
"substantive change" report withMiddle States; (2) filing an application for approval to participatein federal student financial aid programs
with the Department of Education; (3) filingswith the D.C. Education Licensure Commission, the Maryland Higher Education Commission,
and the Virginia State Council of Higher Education; and (4) filings with the INS and approving agencies for veterans benefits in the District of
Columbia, Maryland, and Virginia. All of the applicable agencies approved the transaction, which closed in 2001. Asis customary for
institutions undergoing a change of ownership resulting in a change of control, the Department of Education recertified the University on a
provisiona basis through June 30, 2004. Under theterms of the provisional certification the University must obtain approval of the Department
of Education before awarding Title 1V fundsin certain circumstances, including establishment of anadditional location, change in ownership,
increase in level of academic offering, addition of certain non-degree or short-termtraining programs, change in form of educational
measurement, changein state authorizing agency or primary accrediting agency, or waiver or recognition of regulatory exception.

If the University underwent a change of control that required approval by any state authority, Middle States or any federal agency, and any
required regulatory approval weresignificantly delayed, limited or denied, there could be a material adverse effect on the University's ability to
offer certain educationa programs, award certain degrees or diplomas, operate one or more of its locations, admit certain students or participate
inTitle IV Programs, whichin turn would materialy and adversely affect the University'soperations. A changethat required approval by a
state regulatory authority, Middle States or afederal agency could aso delay the University's ability to establish new campuses or educational
programs and may have other adverse regulatory effects. Furthermore, the suspension from Title IV Programsand the necessity of obtaining
regulatory approvals in connection with a change of control may materially limit the University's flexibility in future financing or acquisition
transactions.

ECONOMIC GROWTH AND TAX RELIEF RECONCILIATION ACT OF 2001

The Economic Growth and Tax Relief Reconciliation Act of 2001 (the "Act") made permanent the exclusion of up to $5,200 from income
provided for qualifying employer-provided educational assistance (with respect to courses beginning after December 31, 2001) and extended
the exclusion to graduate level programs. Inaddition, the Act allows taxpayersto claim a HOPE Scholarship Credit or aLifetime Learning
Credit for ataxable year and to exclude from grossincome amounts distributed from a Coverdell education savings account on behalf of the
same student as long as the distribution is not used for the same education expenses for which acredit was claimed. The Act also increases the
annual limit on contributions to Coverdell education savings accounts from $500 to $2,000 for taxable years after 2001, with the phase-out
range for married taxpayers filing ajoint return extended to between $190,000 and $220,000 of modified adjusted grossincome.

The Act also expands the definition of "qualified tuition program” to include certain prepaid tuition programs established and maintained by
one or more eligible educational institutionsthat satisfy therequirements under section 529 of thelnternal Revenue Code. In the case of a
qualified tuition program maintained by one or more private eligible educational institutions, the Act allows taxpayersto purchasetuition
credits or certificates on behalf of a designated beneficiary but not to make contributions to a savings account plan. The Act alows taxpayersto
claima HOPE Scholarship Credit or LifetimeLearning
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Credit for ataxable year and exclude from gross income amounts distributed (both the principal and earnings portions) froma qualified tuition
program on behalf of the same student as long as the distribution is not used for the same expenses for which a credit was claimed.

For taxable years beginning after December 31, 2001, the Act permits taxpayers an above-the-line deduction for qualified higher education
expenses. For 2002 and 2003, taxpayers with adjusted gross income that does not exceed $65,000 ($130,000 in the case of married couples
filing joint returns) are entitled to a maximum deduction of $3,000 per year. The Act alsoincreased the phase-out ranges for dligibility for the
student loan interest deduction (for interest paid on qualified education loans after December 31, 2001) to between $50,000 and $65,000 for
single taxpayers and to between $100,000 and $130,000 for married taxpayersfiling joint returns, with the ranges adjusted annually for
inflation after 2002. In addition, the Act repealed both thelimit on the number of monthsduring whichinterest paid on a qualified education
loan is deductible and therestriction that voluntary payments of interest are not deductible (for interest paid on qualified education loans after
December 31, 2001).

ITEM 2. PROPERTIES.

Asof December 31, 2001, the Company leased fourteen of its various campuses and administrative locations. In February 2002, the Company
purchased its Washington D.C., Manassas, VA and Woodbridge, VA facilities from entities affiliated with its former majority stockholder,
President and CEO, Ron K. Bailey for an aggregate purchase price of $12 million. These three campuses comprise 74,600 square feet and had
an aggregate annual rent of $1,626,000. Asaresult of thispurchase, only one of itscampuses, Fredericksburg, is now owned by entities
affiliated with Mr. Bailey. See "Certain Transactions -- Campus Facilities' and Note 9 to the Company's consolidated financial statements. The
table below setsforth certain information regarding each of the Company's properties at December 31, 2001 (except as otherwise noted):

APPROXI MATE
AREA | N I NI TI AL LEASE TERM

LOCATI ON SQUARE FEET YEAR EXPI RES (1) (2)
Alexandria, VA ....... ... .. . ... 22,000 Facility is owned
Anne Arundel County, MD............... 17, 000 2004
Arlington, VA ..... .. ... ... . . . . . . ... 26, 000 2003
Chesapeake, VA ......... ... .. ... ...... 21,000 2011
Chesterfield, VA ......... .. ... ....... 11, 000 2004
Cor porate Headquarters (Arlington, VA) 7,000 2012
Fredericksburg, VA ................... 17,500 2006
Henrico County (Aen Allen, VA ....... 20, 800 Facility is owned
Jessup, MD......... .. .. ... 5, 100 2003
Loudoun Canpus (Ashburn, VA).......... 33,000 Facility is owned
Manassas, VA . ... .. .. 20, 800 Facility is owned (3)
Mont gonery County (Germantown, MD).... 18, 000 2005
Newport News, VA ....... ... ... ... ..... 21, 000 2011
onings MIls, MD...................... 15, 000 2005
Prince CGeorge's County, MD............ 21, 400 2003
Strayer ONLINE (Lorton, VA ........... 16, 200 2005
Takoma Park (Washington, D.C)........ 21, 800 Facility is owned
\(/\a)shi ngton, D.C. Canmpus............... 33,000 Facility is owned

3
Washi ngton, D.C. Library/Annex........ 12, 200 2006
Wiite Marsh (Baltinore, MD)........... 20, 000 2010
\(Nb;)dbri dge, VA .. ... . ... 20, 800 Facility is owned
3

(1) A number of these facility leases have renewal options.

(2) The Company also has leases for approximately 44,000 square feet at threelocations expiring in 2002 from whichit has aready or plansto
relocate into other space reflected in thetable above.

(3) Leased in 2001 and acquired in February 2002.
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In March 2002, the Company also entered intoleasing arrangements for the three North Carolina campusesit plansto open in 2002, one in
Raleigh-Durham and two in Charlotte (each with approximately 12,500 sgquare feet and with initial terms expiring in 2007).

ITEM 3. LEGAL PROCEEDINGS.

From time to time, the Company isinvolved in litigation and other legal proceedings arising out of the ordinary course of its business. Thereare
no pending material legal proceedings to whichthe Company is subject or to which the Company's property is subject.

ITEM 4. SUBMISSION OF MATTERS TO AVOTE OF SECURITY HOLDERS.

No matterswere voted upon by stockholders during thefourth quarter of 2001.
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PART II
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND RELATED STOCKHOLDER MATTERS.

The Common Stock is traded on the Nasdag National Market under the symbol "STRA." The following table setsforth, for the periods
indicated, thehigh, low, and closing sale prices of the Company's Common Stock, asreported on the Nasdaq National Market.

H GH LOW CLCSE

2000:

First Quarter...........c.couuiiiiiininnn. $ 31.63 $ 18.56 %
26. 00

Second Quarter...............coiiiiii.... $ 27.13 $ 20.05 %
24. 00

Third Quarter................ ... $ 26.00 $ 20.63 $
21. 88

Fourth Quarter.......................... $ 27.00 $ 17.50 $
25. 56
2001:

First Quarter.......... ... $ 35.38 % 23.75 %
35. 00

Second Quarter...............c.ciiiiii... $ 50.00 $ 32.06 %
48. 75

Third Quarter................. ... $ 54.70 $ 37.20 %
44. 60

Fourth Quarter.......................... $ 51.95 % 41.39 %
48.72

The last sales price of the Common Stock on March 15, 2002, as reported on the Nasdag National Market, was $49.73 per share. As of March
15, 2002, there were approximately 8,352,412 shares of Common Stock outstanding, 100 holdersof record. In addition, there exist a number
(approximately 4,500 as of March 22, 2002) of institutional and other holders of Common Stock whose shares are held in nominee accounts by
brokers. On March 15, 2002, the Company also had 5,897,495 shares of Series A Convertible Redeemable Preferred Stock, which are
convertible (as of that date) into the same number of shares of Common Stock. The Company also had outstanding options to purchase 930,000
shares of Common Stock asof March 15, 2002.

The Company has established apolicy of declaring quarterly cash dividends at therate of $0.065 per share ($0.26 annually) on the Company's
Common Stock. Whether to declare dividends and the amount of dividends payable in the future will be reviewed periodicaly by the
Company'sBoard of Directors in light of the Company's earnings, cash flow, financial condition, capital needs, investment opportunities and
regulatory considerations. There isno reguirement or assurance that common dividends will continue to be paid.

The Company in 2001 issued its Series A Convertible Mandatorily Redeemable Preferred Stock, the termsof which are described in Note 6 to
the Consolidated Financial Statements below. From May 15, 2001 until May 15, 2006, dividends accrue at an annual rate of 7%, with 3.5%
payable in cash when thedividend is declared and the rest issued in additional shares and compounding quarterly until the Series A Convertible
Mandatorily Redeemable Preferred Stock either converts, is redeemed, or aliquidation event occurs. Beginningon May 16, 2006, dividends
accrue at arate of 3%, all of which ispaidin cash whenthe dividend is declared.

ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA (IN THOUSANDS, EXCEPT PER SHARE AND OPERATING DATA
AMOUNTYS).

The following table setsforth, for the periods and at the dates indicated, selected consolidated financial datafor the Company. The financial
information has been derived from the Company's consolidated financia statements. The information set forth below is qualified by reference
to and should be read in conjunction with the Company's consolidated financia statements and notesthereto and "Management's Discussion
and Analysis of Financial Condition and Results of Operations' included elsewhere in this annual report.
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YEAR ENDED DECEMBER 31,

------------------------------------------------------ 4 YEAR
1997 1998 1999 2000 2001 CAGR
| NCOVE STATEMENT DATA:
Total revenues. ............o.uiiinininannnn.. $ 53,131 $ 62,872 $ 69,776 $ 78,214 $ 92,876 15%
Costs and expenses
Instruction and educational support........ 19, 738 22, 355 25, 082 28, 187 33, 699
Selling and promotion...................... 5,476 5,923 7,765 8, 480 12,576
General and administration................. 7,232 8, 387 9, 405 10, 620 13,094
32, 446 36, 665 42,252 47, 287 59, 369
Income fromoperations........................ 20, 685 26, 207 27,524 30, 927 33, 507 13%
Investment and other income................... 2,764 3,180 4,302 4,756 3,791
Income before income taxes.................... 23, 449 29, 387 31, 826 35, 683 37, 298
Provision for income taxes.................... 9, 012 11, 440 12,500 13,974 14, 489
Net TNCOMB...... ... ... . . . $ 14, 437 $ 17,947 $ 19, 326 $ 21,709 $ 22,809 12%
NET | NCOVE PER SHARE
BAST €. v vt e $ 96 $ 1.15 $ 1.25 $ 1.42 $ 1.62
Diluted. . ... ... $ 93 $ 1.12 $ 1.23 $ 1.41 $ 1.55 14%
VEI GHTED AVERAGE SHARES QOUTSTANDI NG
Basi C..ovv i 15, 037 15, 626 15, 506 15, 324 10, 970
Diluted (@). ... 15, 590 16, 063 15, 711 15, 451 14,737
OTHER DATA:
EBITDA (b) ..o 21,921 27,832 29, 418 32,990 36, 150
EBlI TDA as %of revenue .............. .. .. ....... 41. 3% 44. 3% 42. 2% 42. 2% 38. 9%
Depreciation ........ ... ... 1, 236 1, 625 1, 894 2,063 2,643
Capital expenditures ............... ... 2,286 7,392 4,851 4,388 6, 274
% Return on average equity (C).................. 28. 7% 24.5% 23. 8% 24. 3% 25.5%
Cash dividends per common share................. $ 017 $ 0. 23 $ 0. 24 $ 0.25 $ 0.26
Enrollment (d)....... ..., 9, 419 10, 449 11, 504 12, 096 14, 009 10%
CanPUSES () . e e 10 11 13 14 17 14%
AT DECEMBER 31,
1997 1998 1999 2000 2001
BALANCE SHEET DATA:
Cash and cash equivalents..................... $ 15,934 $ 18,614 $ 12,213 $ 25,190 $ 57,659
Working capital ...... ... ... . 20, 600 23, 363 18,170 26, 742 49, 846
Total assets..........iiiii 78, 248 97, 146 98, 096 119, 139 110, 488
Long-term liabilities.............. ... ... ...... 137 330 141 -- 763
Total liabilities....... ... .. .. . . ... ... 13, 125 15, 501 17, 035 21, 395 29,513
Mandatorily redeemabl e convertible
preferred stock....... ... ... .. .. .. ... .. ... -- -- -- -- 148, 347
Total stockholders' equity (deficit) .......... 65, 123 81, 645 81, 061 97, 744 (67,372)

(a) Diluted weighted average shares outstanding reflect the issuance in May 2001 and assumed conversion of the Series A Convertible
Mandatorily Redeemable Preferred Stock and outstanding options (See Notes 5 and 6 to Consolidated Financia Statements).

(b) EBITDA is defined as earnings before interest, taxes, depreciation and amortization.

EGAF
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(c) % Return on average equity is calculated by dividing net incomeby average stockholders' equity, including Preferred Stock. Average
stockholders' equity is calculated by dividing beginning and ending stockholders' equity by two.

(d) Reflects student enrollment as of the beginning of the Fall academic quarter for each year indicated. See "Management's Discussion and
Analysis of Financial Condition and Results of Operations -- Seasonality."

(e) Reflects number of campuses in operation at December 31.
ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

Certain of the statementsincluded in the "Management's Discussion and Analysis of Financial Condition and Results of Operations' as well as
elsewherein this report on Form 10-K are forward-looking statements made pursuant to the Private Securities Litigation Reform Act of 1995
("Reform Act"). These statements are based on the Company's current expectations and are subject to a number of risks and uncertainties. In
connection with the Safe Harbor provisions of the Reform Act, the Company hasidentified important factors that could causethe actua results
to differ materially from those expressed in or implied by such statements. The uncertainties and risks includethe pace of growth of student
enrollment, our continued compliance with Title IV of the Higher Education Act, competitive factors, risks associated with the opening of new
campuses and the timing of related regulatory approvals and general economic and market conditions. Further information about these and
other relevant risks and uncertainties may be found elsewhere in this annual report on Form 10-K andin the Company's other filingswith the
Securities and Exchange Commission, all of which are incorporated herein by reference and are available from the Commission and fromthe
Company'sworld wide web site at www.strayeredu.com aswell as from other sources. The Company undertakes no obligation to update or
revise forward looking statements.

BACKGROUND AND OVERVIEW

Strayer Education, Inc. ("Strayer" or the "Company") is an education services holding company which owns Strayer University, Inc. (the
"University") and Education Loan Processing, Inc. ("ELP"). The University is an institution of higher education offering undergraduate and
graduate degree programs at seventeen campuses in Maryland, Virginia, and the District of Columbiaand worldwide through Strayer ONLINE.
The University has also received approval fromits accrediting agency and the University of North CarolinaBoard of Governors to offer
post-secondary education in North Carolina at three campuses to be opened in 2002. EL P administers Strayer's education loan programs.

In May 2001, the Company issued $150 million of convertible mandatorily redeemable Series A Preferred Stock. The Company used the $150
million together with approximately $36 million of cash to repurchase 7,175,000 shares of outstanding common stock of the Company from the
Company'smajority stockholder at $25.00 per share.

Asset forth below, enrollment (measured by Fall quarter to Fall quarter), full-time tuition rates, revenues, operating income, and net income
have all increased in each of thelast three years.
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Fall enrollment........ ... .. ... . . ... 11, 504 12, 096 14, 009
% Change fromprior year....................... 10. 1% 5.1%

15. 8%

Full-tinme tuition (per credit hour)............ 200. 00 210. 00 220.50
% Change fromprior year....................... 5.3% 5. 0%

5.0%

REVENUES. . . .. 69, 776 78,214 92, 876
% Change fromprior year....................... 11. 0% 12. 1%

18. 7%

Qperating IiNCOMB. ... ...t 27,524 30, 927 33, 507
% Change fromprior year ...................... 5. 0% 12. 4%

8.3%

Net INCOMB. . ... ... e 19, 326 21,709 22,809
% Change fromoprior year ...................... 7. 7% 12. 3%

5.1%

Diluted earnings per share..................... 1.23 1.41 1.55
% Change fromprior year (a).................. 10. 1% 14. 2%

10. 2%

(8) % change based on unrounded actual numbers

The University derives over 98% of itsrevenue from tuition collected from its students. The academic year of the University is divided into
four quarters, which approximately coincide with thefour quarters of thecalendar year. Students make payment arrangements for thetuition for
each course prior to the beginning of the quarter. When students register for courses, tuitionis recorded as unearned tuition, which is
recognized as courses are taught through the academic quarter. If a student withdrawsfrom a course prior to completion, the University refunds
aportion of the tuition depending on whenthe withdrawal occurs. The University also derives revenue from variousfees such as application
fees, examination fees, and "no-show" fees. Beginning in 1998, the University contracted out its bookstore operations to athird party.

The University records tuition receivable when students register for the academic quarter, generally prior to the end of the previous academic
quarter. Because the University'sacademic quarters coincide withthe calendar quarters, tuition receivable at the end of any calendar quarter
largely represents student tuition due for the following academic quarter. Based upon past experience and judgment, the University establishes
an allowance for doubtful accounts with respect to accounts receivable not included in unearned tuition. Any uncollected account more than six
months past due is charged against the allowance. The Company'sbad debt expense as a percentage of revenue for theyears ended December
31, 1999, 2000, and 2001 was 2.4%, 2.7% and 1.7%, respectively. See Schedule Il - Vauation and Qualifying Accountsafter Note 11 to the
Company's Consolidated Financia Statements below.

The University's expenses consist of instruction and educational support expenses, selling and promotional expenses, and general and
administration expenses. Instruction and educational support expenses generally contain itemsof expense directly attributable to the educational
activity of the University. This expense category includes salaries and benefits of faculty, academic administrators, and student support
personnel. Instruction and educational support expenses also include costs of educational supplies and facilities, including rent on campus
leases, certain costs of establishing and maintaining computer laboratories, and all other physical plant and occupancy costs, with the exception
of costsattributable to the Jessup, Maryland and Newington, Virginia facilities, both of which are under leases which are expiring in 2002.

Selling and promotional expensesinclude salaries and benefits of personnel engaged in recruitment, admissions, promotion and devel opment,
as well as costs of advertising and production of marketing materials.

General and administration expensesinclude salaries and benefits of employees engaged in management, student services, accounting, human
resources, compliance and other business functions, along with the occupancy costs attributable to such functions.

Investment and other income consist primarily of earnings and realized gains on investments.
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CRITICAL ACCOUNTING POLICIESAND ESTIMATES

Management's Discussion and Analysis of Financial Condition and Results of Operations discusses the Company's consolidated financial
statements, which have been prepared in accordance with the generally accepted accounting principles of the United States. The preparation of
these consolidated financial statements requires management to make estimates and judgments that affect the reported amounts of assets,
liabilities, revenues and expenses and the related disclosures of contingent assets and liabilities. On anongoing basis, management evaluates its
estimates and judgments related to its allowance for uncollectible accounts, reserves for student loan losses, income tax provisions and accrued
expenses. Management bases its estimates and judgments on historical experience and variousother factors and assumptionsthat are believed
to be reasonable under the circumstances, the results of which formthe basisfor making judgmentsregarding the carrying values of assetsand
liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different assumptionsor
conditions.

Management believes that thefollowing critical accounting policies affect its more significant judgments and estimates used in the preparation
of its consolidated financial statements. The Company records estimatesfor its allowance for uncollectible accounts for tuition receivable from
students and for loan loss reserves from student loans granted. If the financial condition of the Company's students were to deteriorate, resulting
inimpairment of their ability to make required paymentsfor tuition or loans payableto the Company, additional allowances andloan reserves
may be required. The Company records estimatesfor its accrued expenses and income tax liabilities. Should actual results differ from the
Company'sestimates, revisions to its accrued expenses and incometax liabilities may be required.

RESULTS OF OPERATIONS

The following table setsforth certain income statement data as a percentage of revenues for the periods indicated:

YEAR ENDED DECEMBER 31,

1999 2000 2001
Revenues: . ........ ... . . . .. 100. 0% 100. 0%
100. 0%
Costs and expenses:
Instruction and educati onal
support. ... . e 35.9 36.0 36. 3
Selling and pronotional .......... 11.1 10. 8 13.5
Ceneral and administration....... 13.5 13.6 14. 1
Income fromoperations............. 39.5 39.5 36.1
I nvest ment and other income........ 6.2 6.1 4.1
I nconme before taxes................ 45,7 45. 6 40. 2
Provision for incone taxes......... 18.0 17.9 15.6
Net income............ ... ... ... 27. 7% 27.8%
24. 6%
Tax Rate............ .. . . . . .. .. .... 39. 3% 39. 2%
38. 8%

YEAR ENDED DECEMBER 31, 2001 COMPARED TO YEAR ENDED DECEMBER 31, 2000

Revenues. Revenues increased 18.7% from $78.2 million in 2000 to $92.9 million in 2001 due to an increase in the number of studentsand a
5% tuition increase in 2001.

Instruction and educational support expenses. Instruction and educational support expensesincreased 19.6% from $28.2 million in 2000 to
$33.7 millionin 2001. A salary increase of 4% effective in October 2000, the addition of new faculty due to enrollment growth and the addition
of three new campuses contributed to the increase.
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Selling and promotional expenses. Selling and promotional expenses increased 48.3% from $8.5 million in 2000 to $12.6 million in 2001 due
principally to an increase in advertising costs, specifically television advertising, increased advertising for the new campus openings and the
Company's Strayer
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ONLINE activities, increases in number of admission representatives at existing campuses and ONLINE, and the addition of admissions
personnd at three new campuses.

General and administration expenses. General and administration expenses increased 23.3% from $10.6 million in 2000to $13.1 millionin
2001 due principally to the addition of three new campuses, an increase in administrative personnel and the addition of a new chief executive
officer, chief operating officer, corporate counsel, chief technology officer and a new marketing director.

Income from operations. Income from operations increased 8.3% from $30.9 million in 2000 to $33.5 million in 2001. Thisincrease was due to
the af orementioned factors.

Investment and other income. Investment and other income decreased 20.3% from $4.8 million in 2000 to $3.8 million in 2001. The Company
liquidated a majority of its marketable securities in the first quarter of 2001 to help fund the Company's self-tender offer. This decline in
marketable securities along with alower interest rate environment resulted in lower investment incomewhich was partially offset by a$0.9
million gain fromthe liquidation of the marketable securities.

Provision for income taxes. Income tax expenseincreased 3.7% from $14.0 million in 2000 to $14.5 millionin 2001. Thisincrease was
primarily due to theincrease in income before taxes attributabl e to the factors discussed above, and a dlightly lower tax rate.

Net income. Net income increased 5.1% from $21.7 million in 2000 to $22.8 million in 2001 because of the factors discussed above.
YEAR ENDED DECEMBER 31, 2000 COMPARED TO YEAR ENDED DECEMBER 31, 1999

Revenues. Revenues increased 12.1% from $69.8 million in 1999 to $78.2 million in 2000 due to an increase in the number of students and a
5% tuition increase in 2000.

Instruction and educational support expenses. Instruction and educational support expensesincreased 12.4% from$25.1 millionin 1999 to
$28.2 million in 2000 due to an increase in the number of personnel to support increased enrollment, salary increases and the addition of a new
campus in Chesterfield, Virginia

Selling and promotional expenses. Selling and promotional expenses increased 9.2% from $7.8 million in 1999 to $8.5 million in 2000 due
principally to increased advertising costs, and the addition of admissions personnel.

General and administration expenses. General and administration expenses increased 12.9% from $9.4 million in 1999 to $10.6 million in 2000
due principally to the addition of administrative personnel in order to support increased enrollments and the addition of a new campusin
Chesterfield, Virginia

Income from operations. Income from operations increased 12.4% from $27.5 million in 1999 to $30.9 million in 2000. This increase was
primarily due to theincreases in student enrollment and tuition in 2000.

Investment and other income. Investment and other incomeincreased 10.6% from $4.3 million in 1999 to $4.8 million in 2000 due to an
increase in realized investment gains and interest on higher levels of invested cash and cash equivalents.

Provision for income taxes. Income tax expenseincreased 11.8% from $12.5 million in 1999 to $14.0 million in 2000. Thisincrease was
primarily due to theincrease in income before taxes attributable to the factors discussed above and no material change in the Company's tax
rate.

Net income. Net income increased 12.3% from $19.3 million in 1999 to $21.7 million in 2000 because of the factors discussed above.
SEASONALITY

The Company's quarterly results of operations tend to vary significantly withinayear because of student enrollment patterns. Enrollment
generaly is highest in thefourth, or Fall quarter, andlowest in
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the third, or Summer quarter. In 2001, enrollments at the beginning of the Winter, Spring, Summer and Fall academic quarters were 12,005,
12,044, 9,379 and 14,009, respectively.

Costs generally are not affected by the seasonal factorsand do not vary significantly on a quarterly basis. To some extent, however,
instructional and educational support expenses are lower in the third quarter because fewer part-time faculty are needed.

The following table sets forth the Company'srevenues on a quarterly basisfor the yearsended December 1999, 2000 and 2001.

QUARTERLY REVENUE
(DOLLARS IN THOUSANDYS)

1999 2000 2001
THREE MONTHS ENDED AMOUNT PERCENT  AMOUNT PERCENT  AMOUNT PERCENT
March 31............ $ 18,914 27% $ 21,128 27%  $23, 644 25%
June 30............. 17, 643 25 20, 325 26 23, 826 26
Septenber 30........ 12, 866 19 14, 691 19 18, 222 20
Decenber 31......... 20, 353 29 22,070 28 27,184 29
Total for Year. $ 69,776 100% $ 78,214 100% $92, 876 100%

LIQUIDITY AND CAPITAL RESOURCES

Asset forth below, during 2001, the Company generated significant cash from operations. Furthermore, the Company has no debt. InMay
2001, the Company issued the Series A Convertible Mandatorily Redeemable Preferred Stock raising $150 million ($146.6 million, net of
expenses) and sold marketable securities of $50.1 million to help fund the Company's$183 million self-tender offer of common stock. Capital
expenditures for 2001 were $6.2 million and the Company paid $5.1 million in dividends to the common and preferred stockholders.

ABBREVIATED CASH FLOWS
(DOLLARSIN MILLIONS)
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FOR THE YEAR ENDED

DECEMBER 31
1999 2000
2001
Net incone $19. 3 $21.7 $22.8
Non- cash itens 2.1 2.2 2.8
Gain on sale of marketable securities -- --
(0.9
St udent | oans (1.2) (1.0)
(1.3)
Change in assets and liabilities (1.5) 4.4 4.4
Cash from operating activities 18.8 27. 3 27. 8
Capi tal expenditures (4.8) (4.4)
(6.2)
Common stock dividends - cash (3.3) (3.8)
(3.1)
Preferred stock dividends - cash -- --
(2.0)
Sal e (purchase) of narketable securities (0.3) (4.7) 50.1
| ssuance of preferred stock, net -- -- 146. 6
Repur chase of common stock (17.7) (2.0)
(183.0)
Proceeds fromthe exercise of stock options 0.9 0.6 1.5
Lease incentives -- -- 0.8
Net increase (decrease) in cash ($6.4) $13.0 $32.5

Asset forth below, at December 31, 2001, the Company had cash and cash equivalents and marketable securities of $57.7 million compared to
$75.1 million at December 31, 2000. Currently, the Company investsits cash in bank overnight deposits and money market funds. In addition,
the Company
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has available a $10 million credit facility fromabank. The Company believes that existing cash and cash equivaents, cash generated from
operating activities, and if necessary, cash borrowed under the credit facility, will be sufficient to meet the Company'srequirements for at least

the next 24 months.

Cash and cash equival ents

57.7

Mar ket abl e securities

| nvest nent and ot her

3.8

CASH AND MARKETABLE SECURITIES
(DOLLARSIN MILLIONS)

AT DECEMBER 31,
2000 2001

1999

$ 12.2$ 252 %

45.3 49.9

i ncone $

The Company has thefollowing contractual commitments associated withoperating leases and preferred stock cash dividends:

Qperating Leases
Preferred Stock Cash Divi dends*

Tot al

PAYMENTS DUE BY PERI OD (I N THOUSANDS)

WTH N 1 YEAR 2-3 YEARS 4-5 YEARS AFTER 5 YEARS
""""" $4780  $ 7,663  $524  $ 9,849
5, 250 10, 500 10, 452 25, 140
""""" $10,030  $ 18,163 $15693 $ 34,980

* Common stock dividend payments, while not contractual commitments, have historically been paid by the Company.

IMPACT OF INFLATION

Inflation hasnot had a significant impact on the Company's historical operations.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK.

The Company is exposed to theimpact of interest rate changes and may be exposed to changesin the market values of its future investments.
The Company investsits excess cash in cash equivaentsand marketable securities. At December 31, 2001, the Company's investmentswere in
cash and cash equivalents including money market mutual fundsand bank CD's. The Company has not used derivative financial instrumentsin

its investment portfolio.

Investmentsin money market mutual funds may adversely affect future earnings should interest rates decline. The Company'sfuture investment
income may fall short of expectations due to changes in interest rates or, with future investments, the Company may suffer lossesin principal if
forced to sell securities which have declined in market value due to changesin interest rates. As of December 31, 2001, a 10% increase or
decline in interest rates will not have a material impact on the Company's future earnings, fair values, or cash flowsrelated to investmentsin
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cash equivalents or interest earning marketable securities.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.
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notes thereto.
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REPORT OF INDEPENDENT ACCOUNTANTS

The Board of Directors and Stockholders
Strayer Education, Inc.

In our opinion, the consolidated financial statementslisted in the accompanying index present fairly, in all material respects, the financial
position of Strayer Education, Inc. and itssubsidiaries (the "Company") asof December 31, 2001 and 2000, andthe results of their operations
and their cash flowsfor each of thethree yearsin the period ended December 31, 2001, in conformity with accounting principles generally
accepted in the United States of America. In addition, in our opinion, the financial statement schedule listed in the accompanying index presents
fairly, in al material respects, the information set forth therein when read in conjunction withthe related consolidated financial statements.
These financia statements and financial statement schedule are the responsibility of the Company's management; our responsibility isto
express an opinion on these financia statements and financial statement schedule based on our audits. We conducted our audits of these
statements in accordance with auditing standards generally accepted in the United States of America, which require that we plan and perform
the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining,
on atest basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and
significant estimates made by management, and evaluating the overall financial statement presentation. We believe that our audits provide a

reasonable basis for our opinion.

PricewaterhouseCoopers LLP

Washington, D.C.
February 1, 2002
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STRAYER EDUCATION, INC.

CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS, EXCEPT SHARE DATA)

ASSETS
Current assets:

Cash and cash equival ents ........ ... . . . . . i

Mar ket abl e securities available for sale, at fair value ...........
Short-terminvestnments-- restricted ........ ... ... .. ..

Tuition receivable, net of allowances for doubtfu

accounts of $489 and $457 in 2000 and 2001, respectively ......
Qther current asSetsS ... ...

Total cUurrent asSet S .. ...t
Student | oans receivable, net of allowances for losses ..............
Property and equi pment, net . ... ... .. ... .
Mar ket abl e securities available for sale, at fair value .............
O NI @SSt S ottt

Total asSet S ...

LI ABI LI TIES AND STOCKHOLDERS' EQUITY (DEFICIT)

Current liabilities:

Accounts payabl e ... ...
ACCrUEd EXPENSES . ittt ittt e e
Income taxes payabl e .. ... ... . ..
Dividends payabl e ... ... ..
Unearned tUition ...

Total current liabilities ....... ... . . . ..
Long-term liabilities ... ... ..

Total liabilities ....... .. . e

Commi trents and conti ngenci es
Mandatorily redeenmabl e convertible preferred stock, par

value $.01; liquidation preference $151, 988 (excl uding

accrued dividends); 8,000,000 shares authorized

5,845,676 Series A shares issued and outstanding in 2001 ........
St ockhol ders' equity (deficit):

Common stock, par value $.01; 20,000,000 shares

aut hori zed; 15,303,166 and 8, 352,412 shares i ssued

and outstanding in 2000 and 2001, respectively .................
Additional paid-in capital ........ ... .. . . ..
Ret ai ned earnings (accumulated deficit) ............ ... .. ... ......
Accumul ated ot her conprehensive income .......... ... ... . ... .. ......

Total stockholders' equity (deficit) ......................

Total liabilities and stockhol ders' equity (deficit).......

The accompanying notes are anintegral part of these consolidated financial statements.
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DECEMBER 31,
2000 2001
.. $ 25190 $ 57,659
. 5,918 --
N 1, 008 1,046
. 15, 264 19, 012
L 757 879
. 48,137 78, 596
. 7,288 8, 392
. 19, 469 23, 100
. 43, 982 --
-, 263 400
.. $ 119,139 $ 110,488
.8 769 $ 792
. 1,325 1, 652
. 323 1, 247
. 995 1, 855
. 17, 983 23, 204
. 21, 395 28, 750
. -- 763
. 21, 395 29, 513
-- 148, 347
. 153 83
. 33, 119 1, 759
. 64, 069 (69, 214)
. 403 --
. 97, 744 (67, 372)
.. $ 119,139 $ 110, 488

I nc.




STRAYER EDUCATION, INC.
CONSOLIDATED STATEMENTS OF INCOME

(IN THOUSANDS, EXCEPT PER SHARE DATA)

FOR THE YEAR ENDED

DECEMBER 31,
1999 2000 2001

Revenues . ......... i $69, 776 $78, 214
$92, 876
Costs and expenses:

Instruction and educational support ... 25, 082 28, 187
33, 699

Selling and pronotion ................. 7,765 8, 480
12,576

CGeneral and administration ............ 9, 405 10, 620
13, 094

42,252 47, 287

59, 369

Inconme fromoperations ................ 27,524 30, 927
33, 507
I nvestnment and other inconme ............. 4,302 4,756
3,791

Il ncone before incone taxes ............ 31, 826 35, 683
37,298
Provision for incone taxes .............. 12, 500 13, 974
14, 489

Net iNCOMB . ... ... $19, 326 $21, 709
$22, 809
Preferred stock dividends and accretion.. -- --
5, 010

Net incone avail able to common
stockholders .......... ... ... ... ..... $19, 326 $21, 709
$17, 799

Net income per share:

BasiC ... $ 1.25 $ 1.42 %
1.62

Diluted ..... ... ... .. $ 1.23 $ 1.41 %
1.55
Wei ght ed average shares outstandi ng

Basic ...... ... 15, 506 15, 324
10, 970

Diluted ........ .. .. 15,711 15, 451
14, 737

STRAYER EDUCATION, INC.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(IN THOUSANDS)

FOR THE YEAR ENDED

DECEMBER 31,
1999 2000 2001
Net income ...............cc.oouo.... $19, 326 $21, 709
$22, 809
O her conprehensive income (loss):
Unrealized gains (losses) on
i nvestnents, net of taxes....... (204) (136)
Recl assi fication adjustment for
realized gains included in net
incone, net of taxes............ -- --
(403)
Conprehensive income ............... $19, 122 $21, 573
$22, 406

The accompanying notes are anintegral part of these consolidated financial statements.
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Bal ance, Decenber 31, 1998
Exercise of stock options
Repur chase of common stock
Di vi dends ($0.24 per share)
Tax benefit from exercise of stock

options
Net unrealized | osses on marketable
securities
Net incone

Bal ance, Decenber 31, 1999
Exercise of stock options
Repur chase of common stock
Di vi dends ($0.25 per share)
Tax benefit from exercise of stock

options
Net unrealized | osses on marketable
securities
Net income

Bal ance, Decenber 31, 2000

Exerci se of stock options
Repur chase of common stock including

transaction costs of $3,671
Preferred stock dividends and accretion ..
Common stock dividends ($0.26 annual ly

per share)
Tax benefit from exercise of stock

options
Recl assification adjustment for realized

gains included in net income............
Net TNCOMB . ........ i
Bal ance, Decenber 31, 2001 .................

STRAYER EDUCATION, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS EQUITY (DEFICIT)
(IN THOUSANDS, EXCEPT SHARE DATA)

The accompanying notes are anintegral part of these consolidated financial statements.

RETAI NED ACCUMULATED
COMMON STOCK ADDI TI ONAL EARNI NGS OTHER
.......................... PAID-IN ( ACCUMULATED  COVPREHENSI VE

SHARES AMOUNT CAPI TAL DEFI CI T) | NCOVE TOTAL
15, 774, 477 $ 158 $ 50,470 $ 30, 274 $ 743 % 81, 645
133, 203 1 903 - -- 904
(630, 429) (6) (17, 723) -- -- (17, 729)
-- -- -- (3, 406) -- (3, 406)
.. . 525 -- -- 525
- . -- - (204) (204)
.. .- -- 19, 326 -- 19, 326
15, 277, 251 153 34,175 46, 194 539 81, 061
88, 615 1 59 -- -- 591
(62, 700) (1) (2,028) -- -- (2,029)
- . -- (3,834) -- (3,834)
- -- 382 -- -- 382
.. . - - (136) (136)
- - -- 21, 709 -- 21,709
15, 303, 166 153 33,119 64, 069 403 97,744
224,246 2 1,493 -- -- 1, 495
(7,175, 000) (72) (34, 528) (148, 446) -- (183, 046)
- - - (5, 010) -- (5,010)
.- -- -- (2, 636) -- (2, 636)
- -- 1,675 -- -- 1,675
- -- -- -- (403) (403)
- - .- 22, 809 -- 22, 809
8,352,412 $ 83 $ 1,759 $ (69,214) $ -- $ (67, 372)
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STRAYER EDUCATION, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(IN THOUSANDS)

FOR THE YEAR ENDED DECEMBER 31,

Cash flows fromoperating activities
Net T NCOME ... e e e $ 19,326 $ 21,709 $ 22,809
Adjustnments to reconcile net income to net cash
provi ded by operating activities

Depreciation and amortization .............. ... 1,894 2,063 2,643
Provision for student loan losses .......... ... . . .. oo, 216 172 196
Deferred iNCOMB taXeS ... ... it et (248) (147) 144
Gain on sale of marketable securities ........ ... ... ............. -- -- (887)
Changes in assets and liabilities
Short-terminvestnents-- restricted ........... ... .. ...... ... .... (37) (49) (38)
Tuition receivable, net ........ . . . . ... (3, 185) (267) (3,748)
I NCOME £ AXES .ttt e 599 906 2,600
O her CUrrent asSSel S ... ..ttt e e e (114) 42 (145)
QeI ASS el S ..t (97) 56 --
Accounts payable . ... ... . 17 279 23
ACCTUBO EXPENSES . .ttt ettt et e et e e e e e (520) 902 327
Unearned tUition ... ... ... 2,098 2,612 5,221
Student loans originated or acquired ........... ... (5,124) (5, 499) (7,313)
Col l ections on student loans receivable ........... ... ... .. ...... 3,996 4,475 6, 013
Net cash provided by operating activities .................. 18, 821 27,254 27, 845
Cash flows frominvesting activities
Purchases of property and equipnment ............. . . ... (4, 851) (4, 388) (6, 274)
Purchases of marketable securities .......... .. ... (9, 298) (14, 157) --
Maturities of marketable securities ....... ... ... ... . . ... . . . .. ... 9, 030 9, 462 50, 126
Net cash provided by (used in) investing activities......... (5, 119) (9, 083) 43, 852
Cash flows fromfinancing activities
Common dividends paid ........ ... (3,278) (3,756) (3,088)
Preferred dividends paid .......... .. -- -- (1,976)
Lease 1 NCeNLIi VeSS ... .. -- -- 763
Proceeds from exercise of stock options ............. ... ... ... ...... 904 591 1, 495
Repurchase of commbn stock ....... ... . . .. . . .. . (17, 729) (2,029) (183, 046)
I ssuance of preferred stock, net ........ ... .. . ... . . . ... -- -- 146, 624
Net cash used in financing activities ...................... (20, 103) (5,194) (39, 228)
Net increase (decrease) in cash and cash ~  ce--oaoonaeiiiiin e
FEQUI TEIMBNES ..ttt e et e e e e e (6,401) 12,977 32, 469
Cash and cash equival ents-- beginning of year ........................ 18, 614 12, 213 25,190
Cash and cash equivalents-- end of year ............. ... .. ... .. .. ... $ 12,213 $ 25,190 $ 57,659

The accompanying notes are anintegral part of these consolidated financial statements.
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STRAYER EDUCATION, INC.
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS
1. ORGANIZATION AND NATURE OF OPERATIONS

Strayer Education, Inc. (the "Company"), a Maryland corporation, conducts itsoperations through its subsidiaries, Strayer University, Inc. (the
"University") and Education Loan Processing, Inc. ("ELP"). The University is an accredited intitution of higher education that provides
undergraduate and graduate degrees in various fields of study through itsseventeen campusesin the District of Columbia, Maryland and
Virginia. The Company has also been approved to offer its programs in North Carolinaand plans to open three campusesin that state in 2002.

In May 2001, the Company underwent a $150 million recapitalization and change of control transaction in which it issued 5,769,231 shares of
its Series A Convertible Mandatorily Redeemable Preferred Stock of the Company to an investor group consisting of New Mountain Partners
L.P. and DB Capital Investors, L.P. (collectively, the "Investors'). The Series A Convertible Mandatorily Redeemable Preferred Stock has an
effective dividend yield of 5.43% and is convertible intocommon stock at a price of $26.00 per share, subject to adjustment under certain
circumstances. (See Note 6 below.) The Company used the $150 million, together with approximately $36.4 million of its cash and marketable
securities, to repurchase 7,175,000 shares of outstanding common stock of the Company from the Company's then CEO and majority
stockholder at $25.00 per share.

PRINCIPLES OF CONSOLIDATION
The consolidated financial statements includethe accounts of the Company and its subsidiaries, the University, ELP, and Professional

Education, Inc. (which is currently an inactive subsidiary). All inter-company accounts and transactions have been eliminated in the
consolidated financia statements.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents consist of operating cash and cash invested in money market mutual funds and bank CD's. The Company placesits
cash and temporary cash investmentswith high quality credit institutions. The Company considers al highly liquid instruments purchased with
amaturity of three monthsor less at the date of purchase to be cash equivalents.

INVESTMENTS

The Company's investmentsin marketable securities are considered "available-for-sal€" and, assuch are stated at fair value. The net unrealized
gainsand losses arereported as a component of accumulated comprehensive incomein stockholders equity (deficit). Realized gainsor losses
from the sale of marketable securities are based on the specific identification method.

TUITION REVENUES

Tuition income is deferred at the time of registration and is recognized as income, net of any refunds or withdrawals, throughout each respective
guarter session. Advanceregistrations for the next quarter are shown as unearned tuition.

STUDENT LOANS RECEIVABLE

Student loansreceivable are stated at the amount of unpaid principal, reduced by an allowance for loan losses. Interest incomefrom student
loans is recognized using theinterest method.

Provisions for estimated losses on student |oans are charged to incomein amounts sufficientto maintain the allowance at alevel considered
adequate to cover the losses of principal and interestin theexisting loan portfolio, based upon historical trends, economic conditions and other
information. ELP's charge-off policy isbased on aloan-by-loan review; however, any loan with payments more than 120 days past due is
written off against the allowance.
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STRAYER EDUCATION, INC.
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

ELP's student loans receivable have been classified asnon-current assets, consistent withindustry practice. All of ELP's other assetsand
liabilities have been classified as current assetsand current liabilitiesfor consolidation purposes.

CONCENTRATION OF CREDIT RISK

The Company places itscash andtemporary cash investmentsin money market mutual fundsand bank CD's withhigh credit quality ingtitutions.
At times cash and cash equivalent balances may be in excess of the FDIC insurancelimit. The Company hasnot experienced any losses on its
cash and cash equivalents.

Tuition receivables are not collateralized; however, credit risk isminimized as aresult of the diverse nature of the University'sstudent base in
the District of Columbia, Maryland, and Virginia. The University establishes an allowance for doubtful tuition accounts based upon historical
trends and other information.

Student loans are receivable fromthe University's students. The Company performs credit evaluations and requires cosigners in some instances
to minimize credit risk.

PROPERTY AND EQUIPMENT

Property and equipment are stated at cost. Depreciation of property and equipment is calculated using the straight-line method over the
estimated useful lives ranging from 3 to 40 years. Depreciation and amortization amounted to $1,894,000, $2,063,000 and $2,643,000 for the
yearsended December 31, 1999, 2000, and 2001, respectively.

INCOME TAXES

The Company provides for deferred income taxes based on temporary differencesbetween financial statement and income tax bases of assets
and liabilities using enacted tax ratesin effect in theyear in which the differences are expected to reverse.

NET INCOME PER SHARE

Basic earnings per share is computed by dividing net income available to common stockholders by theweighted average number of shares of
common stock outstanding during the periods. Diluted earnings per shareis computed by dividing net income by the weighted average common
and potentially dilutive common equivalent shares outstanding, determined as follows (in thousands):

1999 2000 2001
Wei ght ed average shares outstanding used to conpute
basic earnings per share......................... 15,506 15, 324
10, 970
I ncremental shares issuable upon the assuned
conversion of preferred stock.................... -- --

3,661
I ncremental shares issuable upon the assuned

exercise of stock options............. ... .. ...... 205 127
106
Shares used to conpute diluted earnings per share.. 15,711 15,451
14, 737

Incremental sharesissuable upon the assumed exercise of outstanding stock optionsis computed using the average market price during the
related periods.
USE OF ESTIMATES
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The preparation of financial statementsin conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the
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STRAYER EDUCATION, INC.
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

reported amounts of assetsand liabilities at thedate of the financial statements and the reported amounts of expenses during the period
reported. The most significant management estimates included allowancesfor uncollectible accounts and student loansreceivable, accrued
expenses, and the provision for incometaxes. Actua results could differ from those estimates.

COMPREHENSIVE INCOME
Comprehensive income consists of net incomeand unrealized gains (losses) on investments in marketable securities, net of income taxes.
RECLASSIFICATION

Certain amounts for theyear ended December 31, 1999 have been reclassified to operating activities on the consolidated statements of cash
flowsto conform with the December 31, 2000 and 2001 presentations.

RECENT ACCOUNTING PRONOUNCEMENTS

In July 2001, the FASB issued Statement of Financial Accounting Standards No. 141, "Business Combinations' ("FAS 141"). FAS 141
supersedes Accounting Principles Board Opinion No. 16 Business Combinations. FAS 141 requiresthe purchase method of accounting be used
for al business combinations initiated after June 30, 2001, establishes specific criteriafor therecognition of intangible assets separately from
goodwill, and requires unallocated negative goodwill to be written off immediately asan extraordinary gain (instead of being deferred and

amortized).

In July 2001, the Financial Accounting StandardsBoard issued Statement of Financial Standards No. 142, "Goodwill and Other Intangible
Assets' ("FAS 142"). FAS 142 supersedes Accounting Principles Board Opinion No. 17, "Intangible Assets'. FAS 142 addresses the
accounting for goodwill and intangible assets subsequent to their acquisition. Goodwill and indefinitelived intangible assets can no longer be

amortized, must be tested for impairment at least annually at the reporting unit level, and theamortization period of intangible assets with finite
liveswill nolonger be limited to forty years. FAS 142 is effective for fiscal years beginning after December 15, 2001.

The Company has not made any acquisitions after June 30, 2001 and the Company does not have goodwill or intangible assets. The adoption of
FAS 141 and FAS 142 will not have any affect on the consolidated financial statements.

2. INVESTMENTS
SHORT-TERM INVESTMENTS -- RESTRICTED

The U.S. Department of Education requires Title 1V Program loan funds collected in excess of amountsdue for tuition to be kept in a cash or
cash equivalent account until such amounts arerequired to be remitted to students. These funds areinvested in short-term U.S. Treasury Notes.

MARKETABLE SECURITIES

The Company liquidated all of its investmentsin marketable securities and holds no investments as of December 31, 2001. The cost and fair
value for each class of investmentsas of December 31, 2000 are as follows (in thousands):
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STRAYER EDUCATION, INC.

NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

2000
GRCSS GRCSS
UNREALI ZED UNREALI ZED FAI R
CosT GAI NS LOSSES VALUE
Certificates of deposit and nobney
market funds................... ... $20, 580 $ -- $ -- $
20, 580
Fi xed i ncone investnents............ 20,591 183 124
20, 650
Equity securities................... 8,068 651 49
8,670
Total ..................... $49, 239 $ 834 $ 173 $
49, 900

3. PROPERTY AND EQUIPMENT

The composition of property and equipment as of December 31, 2000 and 2001 is as follows (in thousands):

ESTI MATED USEFUL

2000 2001 LI FE ( YEARS)
Land . ... $ 2,772 $ 2,772 --
Bui ldings ... 5,414 9, 988 40
Furniture and equipment .......... ... ... . . ... . ... 13, 921 14, 229 5-7
Leasehold inprovenents ........... ... .. 5,702 5,479 3-10
Vehi Cl s ... 22 22 5
Construction in Progress . ........uuuuuiinnneneennnn 1, 436 14 - -

29, 267 32,504

Accunul ated depreciation and anortization ......... (9, 798) (9, 404)

$ 19, 469 $ 23,100

During 2001, fully depreciated assets of approximately $3 million were written off. In addition, $763,000 in leasehold improvements, paid by
lessors aslease incentives, were capitalized during 2001.

4. STUDENT LOANS RECEIVABLE

The loans receivable under the Strayer Education Loan Program asof December 31, 2000 and 2001 are as follows (in thousands):
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Student | oans receivabl e outstanding, including

accrued interest....... ..., $ 7,753 $ 8,928
Al lowance for loan losses....................... (465)
(536)
Student | oans receivable, net.............. $ 7,288 $ 8,392

Theinterest rate on these student loansis generally 7.5%. The Company believes the carrying value of the student |oans approximates their fair
value. The loansrequire a minimum monthly payment based on a percentage of the outstanding monthly balance, plus interest, while the student

isin attendance. Upon the student's graduation or withdrawal, the loans become due in equal monthly installments based on a fixed payment
plan.
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STRAYER EDUCATION, INC.
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

5. STOCK OPTION PLAN

In July 1996, the Company set aside 1,500,000 shares of common stock for grantsunder the Company's 1996 Stock Option Plan, which was
amended at the May 2001 Annual Shareholders Meeting to increase the shares authorized for issuance thereunder by 1,000,000 (as amended,
"the Plan"). The Plan provides for thegrant of options intended to qualify as incentive stock options, and a so provides for the grant of
non-qualifying options to directors and employees and directors of the Company. Options may be granted to eligible employees of the
Company at thediscretion of theBoard of Directors, at option prices based on thefair market value of the shares at the date of grant. Vesting
provisions are at the discretion of theBoard of Directors. The maximum term of the options was5 years before the amendment and 7 years
after theamendment. Stock option activity for theyears ended December 31, 1999, 2000 and 2001 are as follows:

VEI GHTED- AVERAGE

NUMBER OF SHARES EXERCI SE PRI CE
Bal ance, Decenber 31, 1998........ 443, 762 $ 6.67
Gants........... ... .. 2,759 6. 67
Exercises......... ... ... ... (133, 203) 6. 67
Forfeitures..................... - - - -
Bal ance, Decenber 31, 1999........ 313, 318 6. 67
Gants........ .. .. e -- --
Exercises.................... (88, 615) 6. 67
Forfeitures..................... -- --
Bal ance, Decenber 31, 2000........ 224, 703 6. 67
Gants.......... i 930, 000 36. 43
Exercises................... ... (224, 246) 6. 67
Forfeitures..................... (457) 6. 67
Bal ance, Decenber 31, 2001........ 930, 000 $ 36.43

The number of shares exercisable as of December 31, 1999, 2000 and 2001 are as follows:

WVElI GHTED- AVERAGE

NUMBER OF SHARES EXERCI SE PRI CE
Exerci sabl e, Decenber 31, 1999 313, 318 $ 6. 67
Exerci sabl e, Decenber 31, 2000 224, 703 $ 6. 67
Exerci sabl e, Decenber 31, 2001 -- $ --

During 2001, new optionswere granted to thirteen key executives and directors in conjunction with the recapitalization that took placein May
2001 and theretention of a new senior management team. The weighted average exercise price per shareof al optionsas of December 31,
2001 was$36.43. The options vest over 3to 4 years with exercise prices ranging from $33.69 to $47.44. All options granted in 2001 expirein
2008 and have a weighted-average contractual life of 6.3 yearsas of December 31, 2001.

The Company accounts for the fair value of its stock options granted to employees and directorsin accordance with Accounting Principles
Board Opinion No. 25, "Accounting for Stock Issued to Employees." Accordingly, no compensation expense has been recognized for the Plan,
since the exercise price of the options wasequal to thefair value of the underlying common stock on the date of grant. Had compensation
expense been determined based on the fair value of theoptions at the grant dates
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STRAYER EDUCATION, INC.
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS
consistent with that method of accounting under Statement of Financial Accounting StandardsNo. 123, "Accounting for Stock Based

Compensation," the Company's net income and net income per share for the years ended December 31, 1999, 2000, and 2001 would have been
decreased as indicated in the pro forma section below (in thousands):

1999 2000 2001

As reported:

Net incone $ 19,326 $ 21,709 $
22,809

Net inconme available to comon

stockholders ........................... $ 19,326 $ 21,709 %

17,799

Net income per common share - Basic ...... $ 1.25 % 1.42 %
1.62

Net incone per common share - Diluted..... $ 1.23 $ 1.41 $
1.55

Pro fornma:

Net income $ 19,283 $ 21,530 %
21, 269

Net incone available to conmmon

stockholders .......... . ... . . .. ... . ..... $ 19,283 $ 21,530 $

16, 259

Net incone per common share - Basic ...... $ 1.24 $ 1.40 $
1.48

Net income per comon share - Diluted..... $ 1.23  $ 1.39 $
1.44

The fair value of each option granted in 1999 was estimated on the date of grant using the Black-Scholes option-pricing model usingthe
following assumptions: dividend yield of 1.0%; expected volatility of 47%; risk-free interest rate of 5.25%; expected term of 2.1 years. The
weighted average fair value at date of grant was $25.55 per share. There were no new options granted in 2000. The fair value of each option
granted in 2001 was estimated on the date of grant using the Black-Scholes option-pricing model usingthe following assumptions: dividend
yield of .7%; expected volatility of 47%,; risk-free interest rate of 4.75% and an expected term of 5.31 years. The weighted averagefair value at
the date of grant was $16.68.

6. TERMS OF THE SERIES A MANDATORILY REDEEMABLE CONVERTIBLE PREFERRED STOCK

In May 2001, the Company underwent a $150 million recapitalization and change of control transaction in which it issued 5,769,231 shares of
its Series A Convertible Mandatorily Redeemable Preferred Stock (the "Series A Preferred Stock") of the Company to an investor group
consisting of New Mountain Partners L.P. and DB Capital Investors, L.P. (collectively, the "Investors'). The Series A Preferred Stock has an
effective dividend yield of 5.43% and is convertible intocommon stock at a price of $26.00 per share, subject to adjustment under certain
circumstances. The Company used the $150 million, together with approximately $36.4 million of itscash and marketable securities, to
repurchase 7,175,000 shares of outstanding common stock of the Company from the Company'sthen CEO and magjority stockholder at $25.00
per share. The Series A Preferred Stock has thefollowing material terms:

Authorized
A total of 8 million shares of Series A Preferred Stock, par value $.01, have been authorized, including sharesto be reserved for the payment of
dividends on the outstanding shares of Series A Preferred Stock. The original issuance of SeriesA Preferred Stock and all quarterly preferred
stock dividends thereon through December 31, 2001 arereflected in the followingtable:
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STRAYER EDUCATION, INC.

NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

SERI ES A MANDATORI LY REDEEMABLE CONVERTI BLE PREFERRED STOCK

SHARES AMOUNT
(i n thousands)

Bal ance, Decenber 31, 2000

| ssuance of shares 5,769, 231 $150, 000
| ssuance costs (3,375)
Di vi dends-paid in kind shares 76, 445 1,988
Accretion of carrying val ue (266)
Bal ance, Decenber 31, 2001 5, 845, 676 $148, 347

Series A Preferred Stock dividends and accretion arerecorded based on an effective yield of 5.43% applied to the carrying value of the 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 aparity with each other.

Dividends

The holders of sharesof Series A Preferred Stock are entitled to receive dividends prior to any amounts being paid on the common stock when,
as, and if declared by the Board of Directors out of fundslegally available therefore. Dividends on the SeriesA Preferred Stock are payable as

follows:

o From theoriginal issuance date of the Series A Preferred Stock until May 15, 2006, dividends accrue at an annua rate of 7.0% of the sum of
the liquidation amount, whichis $26.00 per share, as adjusted, plus any accumulated and unpaid dividends, with 3.5% of theoriginal
investment amount payable in cash whenthe dividend is declared and therest issued in additional shares and compounding quarterly until the
Series A Preferred Stock either converts, is redeemed, or aliquidation event occurs.

0 Beginning on May 16, 2006, dividends accrue at an annua rate of 3.0% of the sum of the Liquidation Amount plus any accumulated and
unpaid dividends, all of whichare 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 are not entitled to participate in the common stock dividend. However, the Series A Preferred Stock will participate on
an as-converted basis in any dividends on the common stock in excess of theregular quarterly dividends of $0.065 per share.

Conversion at the Option of the Holder

The shares of Series A Preferred Stock areinitially convertible, in wholeor in part, at the option of the holder thereof, into shares of common
stock at aconversion rate of one share of common stock for each share of SeriesA 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 the Company, the holders of Series A Preferred Stock are entitled to aliquidation
preference, prior to any amounts being paid on the common stock, in an amount equal to the greater of (1) the sumof $26.00 per share of Series

A Preferred Stock plus
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compounded, accumulated but unpaid dividends (in each case, asadjusted for stock dividends, stock combinations, or similar events) and (2)
the product of

(a) theprice of thecommon stock calculated 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 whichthe holders of SeriesA Preferred Stock would have been entitled if they had converted their shares.

Change of Control

Upon any change of control of the Company, the holders of SeriesA 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 is entitled to the number of votes equal to the number of whole shares of common stock into which all
of theholder's Series A Preferred Stock is convertible, with respect to all matters submitted for Stockholder approval. Except as provided by
law or by the expresstermsof the Series A Preferred Stock, holders vote together with holders of the common stock as a single class. For so
long as there are any shares of Series A Preferred Stock outstanding, the approval of theholders of at least a mgjority of the Series A Preferred
Stock shall be required to take certain actions including:

0 Any reclassification of the Series A Preferred Stock or any amendment, alteration, or repeal of any provision of our charter or bylawsthat
adversaly affects theholders of the Series A Preferred Stock;

0 The authorization, 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;

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

0 The declaration, 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 the Company's Option

The Series A Preferred Stock may not be redeemed at the option of the Company prior to May 15, 2004. From and after the third year until the
fifth year that the Series A Preferred Stock is outstanding, so long as the common stock is listed on the New Y ork Stock Exchange or the
NASDAQ National Market, the Company may redeem it, in wholeor in part, within45 days of any period in which the closing price of the
common stock for at least 20 consecutive trading daysequals or exceeds 200% of the conversion price, whichis initially $26.00 per share;
provided that the 20 day period may not begin before May 15, 2004. After May 15, 2006, the Company may redeem the Series A Preferred
Stock inwhole or in part at its 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 made in thediscretion of the directors
not elected by the Investors.
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Redemption at the Option of the Holder
The holders of the Series A Preferred Stock may request that it be redeemed only:

o0 After the tenth anniversary of itsissuance (May 15, 2011);
0 Upon a change of control of the Company; or
0 Inthe event the Company sells all or substantially al of itsassets.

Upon the occurrence of any of these events, a holder of Series A Preferred Stock may requirethe Company to redeem all or a part of that
holder's shares of Series A Preferred Stock, at a purchase price equal to the liquidation amount, as adjusted, plus accumulated and unpaid
dividends.

Registration Rights
Demand Registration

The Company has agreed that if it isnot eligibleto usethe short-form registration statement, Form S-3, it will register the resale of the
securities held by the Investors upon their request, asfollows:

0 The Company will not register theresale of securities more thantwo times,
0 The Company will not register theresale of securities more than once during any six month period; and
0 The aggregate offering price of theresale of securities must be at least $10 million.

However, if the Company iseligible to use the short-form registration statement, Form S-3, the Investors shall also have the right to request
registration on that formtwo timesduring any one year for a"shelf" registration permitted by Rule 415 under the Securities Act. A mgjority of
the holders of the securities originally issued to the Investors is required to request the"shelf" registration.

If the Company'sBoard of Directors determines that a requested registration statement would result in a disclosure of information that would
materialy and adversely affect any proposed or pending material transaction, the Company 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.

The Company may register securities for its own account or for the account of other stockholders in aregistration requested by the Investors, so
long as the inclusion of additional securities does not reduce theamount 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, the common stock, if any, purchased by the Investors in accordance withthe
options granted them by our former CEO and majority stockholder, and any securities issued to the Investors in accordance withtheir
preemptive rights.

Piggy-back Registration
Piggy-back registration means the rights of the holders of theregistration rights to includetheir sharesin aregistration filed by the Company for
its own account or in aregistration the Company has filed upon therequest of other stockholders. The Company has granted the Investors

unlimited piggy-back registration rights.
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Expenses

The Company will bear all the expenses of theregistration, other than any feesand disbursements of the underwritersthat are customarily borne
by selling Stockholders and all underwriting discounts, commissions, and transfer taxesrelating to the securities sold by the Investors.

Indemnification

The Company has agreed to indemnify the Investors against any losses, including fees and expenses, which may arise out of an untrue statement
or an omission of a material fact in any registration statement, other than untrue statementsthat wereprovided in writingby the Investors or
omissions of material facts from statements provided inwriting by the Investors for inclusion in the registration statement. Each Investor,
severally and not jointly, has agreed to indemnify the Company and any underwriters participating in the registration statement against any
losses that may arise out of any untrue statement that was provided in writingby 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 theregistration statement.

Transferability of Registration Rights

The Investors may freely transfer theregistration rightsto any of their affiliates. The Investors may asotransfer the registration rightsto any
other person to whom the Investors or their affiliates transfer shares of Series A Preferred Stock or the common stock into which the Series A
Preferred Stock converts having any aggregate purchase price or liquidation amount of at least $10 million.

OTHER TERMS OF SERIES A PREFERRED STOCK

Corporate Governance

Pursuant to theterms of the Series A Preferred Stock, the holdersof the Series A Preferred Stock are initially entitled to elect one-half of the

Company'sBoard of Directors. The percentage of the Company'sBoard of Directors that the holders of the Series A Preferred Stock may elect
decreases as the number of shares of Series A Preferred Stock outstanding decreases in the following manner:

% OF SERIES A PREFERRED STOCK

ORI A NALLY | SSUED STI LL % OR NUMBER OF
QUTSTANDI NG DI RECTORS
90% and Above 50%
50% to 89. 9% 40%
25% to 49. 9% 25%
10% to 24. 9% At Least 1
nmenber
0%to 9.9% none

In addition, in the event that the Company fails to pay theredemption price for the Series A Preferred Stock in connection with a proper
redemption request in an amount at least equal to $30 million, the holders of the Series A Preferred Stock will be able to elect a majority of the
Company'sBoard of Directors until theredemption price is paid.

Any significant changesin the Company's ownership and control could require U.S. Department of Education or other regulatory agency
approval.
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In addition to any other Board of Directors or stockholder actionthat may be required, the approval of a mgjority of the directors elected by the
holders of the Series A Preferred Stock will be required in order for the Company to take certain actions, including:

o 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;

0 Any issuance or incurrence of indebtedness that would result in the Company having in excess of anaggregate of $25 million of indebtedness
outstanding;

o Any liquidation, dissolution, winding up, or reorganization of the Company;

0 Any transaction or series of related transactions involving a change of control or the sale of all or substantially al of the Company's equity or
assets, or any acquisition, disposition, or other business combination involving consideration in excess of $20 million;

o Any amendment to the Company's charter or bylaws; and

0 The removal or replacement of, or the establishment of the level or form of compensation payable to, the Company's chief executive officer,
chief operating officer or chief financia officer.

Preemptive Rights

The holders of the Series A Preferred Stock have the right to purchase their pro rataportion of new equity securities the Company issues, other
than certain exempt issuances.

7. LONG-TERM LIABILITY

In conjunction with the opening of new campuses in Chesapeake, VA and Newport News, VA during 2001, the Company was reimbursed by
the lessorsfor improvements made to theleased properties in the amount of $763,000. In accordance with Financial Accounting Standards
Board Technical Bulletin No. 88-1, these reimbursements were capitalized as |easehold improvements and a long-term liability established. The
leasehold improvements and the long-term liability will be amortized on a straight-line basis over the corresponding lease terms, which range
from 5to 10 years.

8. OTHER EMPLOYEE BENEFIT PLANS

The Company has a 401(k) profit sharing trust covering al eligible employees of the Company. Participants may defer a percentage of their
salaries or make contributions up to 10% of their base compensation. Employee contributions arevoluntary. Discretionary contributions were
made by the Company in the fourth quarter of each year, and were $186,000, $195,000 and $205,000 for the years ended December 31, 1999,
2000 and 2001, respectively.

In May 1998, the Company adopted the Strayer Education, Inc. Employee Stock Purchase Plan (ESPP). Under the ESPP, eligible employees
may purchase shares of the Company's common stock, subject to certain limitations, at 90 percent of itsmarket value at the date of purchase.
Purchases are limited to 10 percent of an employee's eligible compensation. The aggregate number of shares of common stock that may be
made available for purchase by participating employees under the ESPP is 2,500,000 shares. During 1999, 2000 and 2001, 11,962, 10,297 and
6,540 shares, respectively, were purchased in the open market for employees, at average prices of $26.13, $23.93 and $42.44 per share,

respectively.
9. COMMITMENTS AND CONTINGENCIES

The University participates in various federal student financial assistance programs which are subject to audit. Management believes that the
potential effects of audit adjustments, if any, for the periods currently under audit will not have a material adverse effect on the Company's
financial position, results of operations or cash flows.
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Asof December 31, 2001 the Company had long-term operating leases for fourteen of its campuses and other administrative locations. Rent
expense was$4,227,000, $4,770,000 and $5,533,000 for theyears ended December 31, 1999, 2000 and 2001, respectively. Prior to the
purchase of three of these campuses in February 2002, the Washington D.C. campus and three of the Virginia campuses were leased from
entities affiliated withthe Company'sformer CEO and majority stockholder. Rent paid to these entities was $2,040,000, $1,836,600 and
$1,946,000 for the years ended December 31, 1999, 2000 and 2001, respectively. During 1999, the Company acquired its Takoma Park
Campus for $1,024,000 and in February 2002, the Company acquired the Washington D.C., Manassas, VA and Woodbridge, VA campuses for
an aggregate of $12,000,000 from entities affiliated with the Company's former CEO and majority stockholder. Accordingly, only one lease
remains outstanding with affiliates of the Company'sformer CEO and magjority stockholder. Thislease involved total paymentsof $320,000 in
2001 and expiresin 2006.

The rents on the Company'sleases are subject to annual increases based on a stipulated price index. The minimum rental commitmentsfor the

Company as of December 31, 2001, excluding commitmentsrelated to the three campuses purchased from the Company's former CEO and
majority stockholder in February 2002, are asfollows (in thousands):

TOTAL AMOUNT PAYABLE

TOTAL TO RELATED PARTI ES

2002...... $ 4,780 $338
2003...... 4,339 348
2004. ..... 3,324 358
2005...... 3, 000 369
2006. . .... 2,241 156
Thereafter 9, 849 --

$ 27,533 $1, 569

In addition, the Company has a credit facility from a bank in the amount of $10.0 million. Interest on any borrowingsunder thefacility will
accrue at an annual rate not to exceed 0.75% above the London Interbank Offered Rate. The Company does not pay afee for this facility. There
have been no borrowings by the Company under the credit facility.

On October 2, 1998, theBoard of Directors authorized the Company to repurchase up to five percent of its outstanding common stock at
market prices, not to exceed atotal cost of $24 million. The timing of stock purchases are made at the discretion of management. The Company
repurchased 630,429 shares and 62,700 shares during the yearsended December 31, 1999 and 2000, respectively. During theyear 2000, the
Board authorized an additional stock repurchase program in anamount of up to $40,000,000. The Company suspended the repurchase plan
from February to September of the year 2000 and again in December of 2000. No shares wererepurchased during 2001. No share repurchase
plan is currently authorized by the Board of Directors.

44

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




STRAYER EDUCATION, INC.

NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

10. INCOME TAXES

The income tax provision for theyears ended December 31, 1999, 2000 and 2001 is summarized below (in thousands).

1999
Current
Feder al $ 10, 453
12,123
State 2,295
2,222
12, 748
14, 345
Deferred
Feder al (203)
129
State (45)
15
(248)
144
$ 12, 500
14, 489

$ 11,637 $
2,484

The tax effects of the principal temporary differences that give rise to the Company'sdeferred tax assets (liabilities) areas follows as of

December 31, 2000 and 2001 (in thousands):

Tuition recei vabl e and student
387

Property and equipnment.........

140

Accrued vacation payable.......

34
Unreal i zed gains on narketabl e

Securities...................

561

Dywret wr.ﬂ.!d.!‘wa...._

2002.

| oans. ..

2000

2001

EDGAR Online, Inc.




A reconciliation between the Company's statutory tax rate and the effective tax rate for the years ended December 31, 1999, 2000, and 2001 is
as follows:

1999 2000 2001

Statutory federal rate............... 35% 35% 35%
State income taxes, net of federal 5% 5% 4%
benefits......... .. .. . . . .. . . .

Effect of prior year accruals........ (1% (1% 0%
Effective tax rate................... 39% 39% 39%

Cash payments for income taxes were $12,674,000 in 1999, $13,628,000 in 2000 and $11,649,000 in 2001.
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11. SUMMARIZED QUARTERLY FINANCIAL DATA (UNAUDITED)

Quarterly financia information for 2000 and 2001 is as follows (in thousands except per share data):

QUARTER
2000 Fl RST SECOND THI RD FOURTH
Total revenues . ......... .. $21, 128 $20, 325 $14, 691 $22, 070
Income fromoperations ......................... 10, 423 8,432 2,192 9, 880
Net INCOME ... ... e e e e 6, 810 5,878 2,126 6, 895
Net incone per share:
Basi C ... $ 0.45 $ 0.38 $ 0.14 $ 0.45
Diluted ... e $ 0.44 $ 0.38 $ 0.14 $ 0.45
QUARTER
2001 FI RST SECOND TH RD FOURTH
Total revenuUeS ... ........ i $23, 644 $23, 826 $18, 222 $27, 184
Income fromoperations ......................... 11, 459 9, 262 2,744 10, 042
Net iNCOMB ... ... . . e 8, 137 6, 248 2,008 6, 416
Net incone available to
common stockholders ......... .. ... ... .. .. .. ..., 8,137 5,293 11 4,358
Net incone per share:
Basi C ... $ 0.53 $ 0.45 $ 0.00 $ 0.52
Diluted ....... . e $ 0.53 $ 0.42 $ 0.14 $ 0.45
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(IN THOUSANDS)

BALANCE BAD DEBT
BEG NNI NG  ADDI TI ONS BALANCE EXPENSE
OF CHARGED TO END OF AS A % OF
DESCRI PTI ON PERI OD EXPENSE DEDUCTI ONS PERI OD REVENUE
Deduction from asset account:
Al | onance for doubtful accounts:
Year ended Decenber 31, 2001 $ 489 $ 1,578 $(1,610) $ 457 1. 7%
Year ended Decenber 31, 2000 605 2, 147 (2,263) 489 2. 7%
Year ended Decenber 31, 1999 295 1, 695 (1, 385) 605 2.4%
Al |l owance for | oan | osses:
Year ended Decenber 31, 2001 465 196 (125) 536
Year ended Decenber 31, 2000 411 172 (118) 465
Year ended Decenber 31, 1999 353 216 (158) 411

ITEM 9. CHANGES IN AND DISAGREEMENTSWITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE.

None.
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PART I
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERSOF THE REGISTRANT.
DIRECTORS AND EXECUTIVE OFFICERS

The following table setsforth certain information regarding the executive officers and directors of the Company:

NAME ACGE POSI TI ON
DI RECTORS
Steven B. Klinsky................. 45 Chai rman of the Board
Robert S. Silberman............... 44 Chi ef Executive O ficer, President, Director
Charles Ayres......... ... 42 Di rector
Dr. Charlotte F. Beason........... 54 Di rector
WlliamE Brock.................. 71 Director
David A Coulter.................. 54 Di rector
Gary Gensler...................... 44 Di rector
Robert R Gusky.................. 44 Di rector
Todd A. Mlano.................... 49 Di rector
G Thomas Waite, II1l.............. 50 Director
J. David WArgo.................... 48 Di rector
EXECUTI VE OFFI CERS
Scott W Steffey.................. 40 Executive Vice President and Chief Operating Oficer
Mark C. Brown..................... 43 Senior Vice President and Chief Financial Oficer
Steven A\ MArthur................ 44 Seni or Vice President and General Counsel
Kevin P. OReagan................. 42 Vice President and Chief Technology Oficer
Lysa Havinka..................... 35 Vice President, Marketing
Robert E. Farmer.................. 63 Vice President, Human Resources, Adm nistration and Training
Dina B. West ......... ... ......... 35 Controller
DIRECTORS

The biographical information regarding the Company's Directors required by this Item is hereby incorporated by reference from the information
to be continued under the captions "Nomineesfor Common Stock Directors’ and "Information Concerning Preferred Stock Directors'
contained in the Company's Proxy Statement whichwill be filed no later than 120 daysfollowing December 31, 2001.

EXECUTIVE OFFICERS

Robert S. Silberman, 44, has been President and Chief Executive Officer of Strayer Education, Inc. since March 2001. Mr. Silberman was
Executivein Residence at New Mountain Capital, LLC from August 2000 to March 2001. From 1995 to 2000, Mr. Silberman served as
President and Chief Operating Officer (and in certain other capacities) of CalEnergy Company, Inc. From 1993 to 1995, Mr. Silberman was
Assistant to the Chairman and Chief Executive Officer of International Paper Company. From 1989 to 1993, Mr. Silberman served in severa
senior positionsin theU.S. Department of Defense, including as Assistant Secretary of the Army. Mr. Silberman has been a Director of the
Company since March 2001 and is a Member of the Board's Executive Committee.
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Scott W. Steffey, 40, joined the Company in March 2001 after serving as an Executive in Residence at New Mountain Capital, LLC from
March 2000 to March 2001. Prior to that, Mr. Steffey served for four yearsas Vice Chancellor of the State University of New Y ork, the largest
public post-secondary higher education system in the world. He is aso thefounder of the Charter Schools Ingtitute, an organization that
establishes competitive K-12 schoolsin New Y ork state dedicated to providing improved educational opportunities for economically
disadvantaged students. Previously, Mr. Steffey held senior management positions at NYNEX Corporation and American Express Company.

Mark C. Brown, 43, joined the Company in August 2001 asits Senior Vice President and Chief Financial Officer. He was most recently the
Chief Financial Officer of The Kantar Group, the information and consultancy division of WPP Group, the multi-national communications
services company. Prior to that, for nearly 12 years, Mr. Brown held a variety of management positions at PepsiCo Inc. including Director of
Corporate Planning for Pepsi Bottling Group and BusinessUnit Chief Financia Officer for Pepsi-Cola International. Mr. Brown isa CPA who
started his career with PricewaterhouseCoopers.

Steven A. McArthur, 44, joined Strayer in May 2001 asits Senior Vice President and General Counsel. Mr. McArthur isresponsible for
oversight of al legal matters for the Company and coordinating with other responsible officers on variousregulatory, administrative, employee
benefit, real estate, leasing and insurance matters. Mr. McArthur previously served as Senior Vice President and General Counsel to
MidAmerican Energy Holdings Company, a Fortune 500 diversified holding company and a number of itspublic company subsidiaries. Mr.
McArthur has over 17 years of experience advising various public companies in the areas of regulatory compliance, mergers and acquisitions,
financings and related legal matters.

Kevin P. O'Reagan, 42, has been active in thetechnology field for thepast 18 years, and joined the Company in May 2001. He started his
career with Andersen Consulting and later joined Prudential Mortgage as the Director of Technology. He most recently wasthe Chief
Technology Officer of the RIA Group of the Thompson Corporation. Mr. O'Reagan has also developed and taught courses at the post-graduate
level as anadjunct faculty member at The Johns Hopkins University in itsinformation Technology Program.

Lysa Hlavinka, 35, has been working in thefor-profit education field for the past 11 years, and joined the Company in May 2001. She started
her career as an account executive at an advertising agency and joined the University of Phoenix in 1990. Asthat company grew, Ms. Hlavinka
held positions as Marketing Manager, Director of Administrative Services, and, most recently, National Director of Advertising. Whileat the
University of Phoenix, shetaught marketing and public relations courses asan adjunct faculty member.

Robert E. Farmer, 63, is Vice President of Human Resources, Administration and Training of the University, a position to which hewas
appointed in 2001. Previoudy, Mr. Farmer was the Director of Operations (in 2000) and previously Director of Human Resources, a position he
held since 1995. Mr. Farmer was the Campus Coordinator of the Arlington campusfrom 1992 until 1995, and was the Director of Admissions
at that campus from 1990 to 1992. Mr. Farmer is a certified Professional in Human Resources (PHR).

Dina B. Wegt, 35, joined the Company in January 2002 as the Company's Controller. Ms. West isresponsible for the daily operations of the
Company'saccounting department under the supervision of Mark Brown, Chief Financial Officer. Ms. West previoudy served as Senior
Manager for internal reporting within Nextel International, Inc. and as Assistant Controller for Manugistics, Inc. Ms. West isa CPA and MBA
who began her career with Ernst & Y oung.

Directors of the Company are elected at the annual meeting of stockholders and serve until their successors are duly elected and qualified or
until their earlier resignation or removal. Executive officers serve at thediscretion of theBoard of Directors.
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CERTAIN SIGNIFICANT EMPLOYEES OF THE UNIVERSITY

The following information is supplied with respect to certain other significant employees of the University:

NAME AGE PCSI TI ON

Dr. Donald R Stoddard............ 65 Uni versity President

Dr. J. Chris Toe.................. 47 Uni versity Provost and Academni ¢ Dean

James F. MCoy........ .. ... . ...... 42 Regi onal Director - Southern Virginia and North Carolina
Mchael O Wllians............... 48 Regi onal Director - Northern Virginia and Washi ngton, D.C
Betty G Shuford.................. 60 Regi onal Director - Maryland

Robert L. Qustavus................ 59 Director, Strayer ONLINE

Marjorie Arrington ............... 40 Director of Financial A d and Conpliance

David A. Muulton ................. 49 Director of Libraries

Randi S. Reich ................... 28 Director of Corporate and Institutional Alliances

Cyndi L. Wastler ................. 36 Director of Academ c Records

Dr. DonaldR. Stoddard, Ph.D., 65, isthe President of Strayer University. He was a director of the Company from July 1996 to July 1997. Dr.
Stoddard hasbeen a member of the Board of Trustees of the University since 1995. Dr. Stoddard was a Professor, Department of English, Anne
Arundel Community College from 1990 to 1997. From 1979 to 1990, Dr. Stoddard was the Coordinator, Collegiate Institutional Approval, of
the Maryland Higher Education Commission.

Dr. J. ChrisToe, 47, isthe University's Provost and Academic Dean. Dr. Toe has spent 25 years in government, international business, and
higher education. Eight of his 14 yearsin higher education have been at Strayer, which he joined in 1993. He began his career as an economist
inthe West African republic of Liberiaand served on the economics faculty at Texas Tech University in Lubbock, Texas for many years. Prior
to becoming Provost, Dr. Toe managed enrollment and student services, and graduate programs at the University. He has been a Professor and
Campus Dean, and he till teaches a graduate research class.

James F. McCoy, 42, isthe University's Regiona Director-Southern Virginiaand North Carolina with oversight responsibilities for all
administrative functions of that Region'scampuses, including student enrollment, retention, collection of revenue and budget. Mr. McCoy has
been active in proprietary education for the past 19 years, and joined Strayer in 1994. He has worked with several school systems including
Phillips and Branell in management capacities at both the campus and corporate levels. Mr. McCoy has extensive experience in new campus
start-ups., P& L management, and accreditation and compliance regulations. In addition, he has management experience in both the
administrative and academic operations of a campus.

Michael O. Williams, 48, isthe University'sRegional Director-Northern Virginiaand Washington D.C. with oversight responsibilities for all
administrative functions of that Region'scampuses, including student enrollment, retention, collection of revenue and budget. Mr. Williams has
been employed at the University since1992. Mr. Williams, an alumnus of the graduate program at Strayer University, was a former Campus
Coordinator of the Washington Campus, 1995-2000, and previously an admissions representative.

Betty G. Shuford, 60, isthe University's Regional Director-Maryland, with oversight responsibilitiesfor all administrative functions of that
Region's campuses, including student enrollment, retention, collection of revenue and budget. Ms. Shuford has been with Strayer University for
nineteen years. She previously served in a number of positions, including Administrative Dean and Campus Manager at four different
campuses.

Raobert Gustavus, 59, isthe University's Director of Strayer ONLINE. Mr. Gustavus has spent over thirty-fiveyears in government, the
commercial sector, and higher education. He hasextensive teaching
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and administrative experience in higher education. Mr. Gustavus was an adjunct faculty member for alocal community college and the
University of Virginia prior to joining Strayer University as a full-time faculty member in 1995. Prior to becoming the Director of ONLINE, he
was a Campus Dean and Academic Dean responsible for seven campuses. He has taught classes online for over two years andis completing his
doctoral degree withan emphasis in Instructional Technology.

Marjorie Arrington, 40, isthe University'sDirector of Financial Aid and Title IV Compliance. Ms. Arringtonis responsible for administering
the University'sTitle IV programs and insuring that all University practices in this area comply with the applicable administrative and
regulatory standards required by theHEA. Ms. Arrington has been actively involved with the state, regional and national associations of student
financial aid administrators and the U.S. Department of Education. Ms. Arrington has over 17 years of experiencein the administration of Title
IV funds.

David A. Moulton, 49, isthe University's Director of Libraries. Mr. Moulton is responsible for library servicesand collections at al campus
locations andfor supporting online library servicesfor remote users. Mr. Moulton oversees the operations of the Wilkes Library at themain
campus in Washington, D.C. and works with the Learning Resource Center officers at each campus. Mr. Moulton hasbeen employed by Strayer
University for 26 years serving as Evening Librarian and Assistant Librarian before assuming his present dutiesin 1989. Mr. Moulton hasheld
membership in the American Library Association for over 25 years and hasbeen a member of the Virginia Library Association for 15 years.

Randi S. Reich, 28, isthe University'sDirector of Corporate and Institutional Alliances. Ms. Reich isresponsible for outreach to corporations,
government, military and organizations. In her role, she develops sponsorship arrangements between Strayer and these organizations that allows
them to provide e-learning, corporate education and training offeringsto their employees in the devel oping Corporate University market place.
Prior to joining Strayer, Ms. Reich co-founded and managed business and strategic development for Mascot Network, anapplication service
provider serving the higher education market withan "enterprise portal”. Ms. Reich also served several years in city government with the City
of New York as the Assistant Director in the Mayor's Office of Transportation and also worked at Boston Consulting Group.

Cyndi L. Wastler, 36, isthe University'sDirector of Academic Records. Mrs. Wastler isresponsible for the oversight of the University's
Transcript Evaluation Center, the Records Office, Veterans Services, and the warehouse. In addition, she also works with other University
administrators on regulatory and compliance matters that affect the University. Mrs. Wastler has been with the University for eleven years
working within in the Academic Records Office. Previoudly, Mrs. Wastler wasin retail sales management.

COMPENSATION OF THE BOARD OF DIRECTORS

The information required by thisltem relating to Compensation and Committees of theBoard of Directors is hereby incorporated by reference
from theinformation contained under those respective captions in the Company's Proxy Statement whichwill be filed no later than 120 days
following December 31, 2001.

ITEM 11. EXECUTIVE COMPENSATION.

The information required by thisitem is hereby incorporated by reference from theinformation to be contained under the caption
"Compensation” in the Company's 2001 Proxy Statement which will be filed no later than 120 days following December 31, 2001.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information required by thisltem relating to Section 16(a) Beneficial Ownership Reporting Compliance and Security Ownershipof Certain
Beneficial Owners and Management is hereby incorporated by reference from the information contained under the caption "Beneficial
Ownership of Common Stock" in the Company'sProxy Statement whichwill be filed no later than 120 daysfollowing December 31, 2001.
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ITEM 13. CERTAIN RELATIONSHIPSAND RELATED PARTY TRANSACTIONS.

The information required by thisltem relating to Certain Relationships and Related Party Transactionsis hereby incorporated by reference from
the information contained under the caption "Certain Transactions with Former Management" in the Company's Proxy Statement whichwill be
filed no later than 120 daysfollowing December 31, 2001.
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PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORTSON FORM 8-K.
(a(1) Financial Statements
All required financial statements of the registrant are set forth under Item 8 of this report on Form 10-K.
(8)(2) Financial Statement Schedules

All required financial statement schedules of the registrant are set forth under Item 8 of this report on Form 10-K.

(a)(3) Exhibits

EXH BI' T
NUMBER DESCRI PTI ON
3.01+ -- Anended Articles of Incorporation and Articles
Suppl enentary of the Conpany.
3.02* -- Anmended and Restated Byl aws of the Conpany.
4,01* -- Speci nen Stock Certificate.
4,02+ -- Regi stration Rights Agreenent, dated as of May 15,
2001,
by and anmbng New Mountain Partners, L.P. and DB Capital
Investors, L.P. and Strayer Education, Inc.
10. 01** -- Preferred Stock Purchase Agreenent, dated as of
Novenber
28, 2000, by and anong Strayer Education, Inc., New
Mountain Partners, L.P. and DB Capital Investors, L.P.
10. 02** -- Support and Option Agreenent, dated as of Novenber 28,
2000, by and anong Strayer Education, Inc., Ron K
Bail ey, Beverly W Bailey, and New Mountain Partners,
L.P. and DB Capital Investors, L.P.
10. 03+ -- Enpl oynent Agreenent, dated as of April 6, 2001,
bet ween

Strayer Education, Inc. and Robert S. Silbernan.

10. 04+ -- Real Estate Purchase Agreenent, dated as of January 31,
2002, by and anmong KKB, L.L.C., and Central
Investnents, Inc., and Strayer University, Inc.

10. 05 *** -- 1996 Amended Stock Option Pl an.

21. 01+ -- Subsi di ari es of Registrant.

23.01 -- Consent of PricewaterhouseCoopers LLP.

24.01 -- Power of Attorney (contained in signature page).

* Filed as an exhibit to the Registrant's Registration Statement on Form S-1 (No. 833-3967).

** Filed as an exhibit to the Registrant's Proxy Statement for the Special Meeting of Stockholdersfiled with the Securitiesand Exchange
Commission on February 14, 2001.

*** Fjled as an exhibit to the Registrant'sProxy Statement for the 2001 Annual Meeting filed with the Securities and Exchange Commissionon
April 27, 2001.

+ Filed herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Company has duly caused this Report to be
signed on its behalf by the undersigned, thereunto duly authorized.

STRAYER EDUCATION, INC.

By: /'s/ Robert S. Silberman

ROBERT S. S| LBERVAN
PRESI DENT AND CHI EF EXECUTI VE
OFFI CER

Date: March 27, 2002
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutesand appoints Robert S. Silberman and
Steven A. McArthur and Mark C. Brown, and each of them individually, as histrueand lawful attorneys-in-fact and agents, with full power of
substitution and resubstitution, for him and his name, place and stead in any and all capacities, to sign the report and any and all amendments to
this report, and to file the same, withall exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, full power and authority to perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to al intents and purposes as he might or could doin person, hereby ratifyingand
confirming all that said attorneys-in-fact and agents, or their substitutes, may lawfully do or cause to be done by virtue thereof.

Pursuant to therequirement of the Securities Exchange Act of 1934, this Report hasbeen signed by the following persons in the capacitiesand
on the date indicated.

S| GNATURES TI TLE DATE
/'s/ ROBERT S. Sl|LBERVAN Chi ef Executive Oficer March 27,
2002
——————————————————————————— and Director (Principal
(ROBERT S. Sl LBERMVAN) Executive Oficer)
/'s/ MARK C. BROWN Chief Financial Oficer March 27,
2002
--------------------------- (Principal Financial and
(MARK C. BROWN) Accounting Oficer)
/'s/ CHARLES AYRES Director March 27,
2002
(CHARLES AYRES)
/s/ CHARLOTTE BEASON Director March 27,
2002

( CHARLOTTE BEASON)

Dir ector
(DAVID B. COULTER)
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/sl WLLIAM E. BROCK
2002

(WLLI AM E.  BROCK)

/sl GARY GENSLER
2002

(GARY GENSLER)

/sl ROBERT R GRUSKY
2002

(ROBERT R GRUSKY)

/'s/ STEVEN B. KLI NSKY
2002

(STEVEN B. KLI NSKY)

/s/ TODD A. M LANO
2002

(TODD A. M LANO)

/sl G THOVAS WAITE, 111
2002

(G THOVAS WAITE, I11)

/sl J. DAVI D WARGO
2002

(J. DAVI D WARGO)

D rector

D rector

D rector

Director

Director

Director

--- D rector
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EXHIBIT 3.01
AMENDED ARTICLESOF INCORPORATION
OF
STRAYER EDUCATION, INC.

FIRST: |, Walter G. Lohr, Jr., whose addressis c¢/o Hogan & Hartson L.L.P., 111 South Calvert Street, Suite 1600, Baltimore, Maryland 21202,
being at least 18 years of age, am hereby serving as the incorporator of and forming a corporation under and by virtue of the general laws of the
State of Maryland.

SECOND: The name of the corporation is STRAYER EDUCATION, INC. (hereinafter referred to as the"CORPORATION").

THIRD: The purposes for which the Corporation isformed are:

(8) Toacquire al of the outstanding capital stock of Strayer College, Inc. and Education Loan Processing, Inc. Upon completion of the
transactions, Strayer College, Inc. and Education Loan Processing, Inc. will each be direct subsidiaries of the Corporation.

(b) To engage in and carry on any other business which may conveniently be conducted in conjunction with any business of the Corporation, or
otherwise, or that may benefit the interests of the Corporation.

(c) Tohave and exercise al powers necessary or convenient to effectuate any or all of the purposes for whichthe Corporation isformed.
(d) In general, to engagein any lawful act or activity for which corporations may be organized under the general laws of the State of Maryland.

The foregoing purposes shall, except when otherwise expressed, be in noway limited or restricted by reference to or inference fromthe terms
of any other clause of thisor any other article of these Articles of Incorporation or of any amendment thereto, and shall each be regarded as

independent, and construed as powers as well as purposes.

The Corporation shall be authorized to exercise and enjoy all of the powers, rights, and privileges granted to, or conferred upon, corporations
by the general lawsof the State of Maryland now or hereafter in force, and the enumeration of the foregoing powers and purposes shall not be
deemed to exclude any powers, rights, or privileges so granted or conferred.

FOURTH: The address of the principal office of the Corporation in the State of Maryland is 32 South Street, Baltimore, Maryland 21202, c/o
the Corporation Trust Incorporated. The name of the resident agent of the Corporation in the State of Maryland isthe Corporation Trust
Incorporated, a Maryland corporation, and the post office address of the agent is 32 South Street, Baltimore, Maryland 21202.

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




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 all 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 shares of 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 a majority 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.

SIXTH: The number of directors of the Corporation shall initially be One (1), which number may be changed from time to time pursuant to the
By-lawsof the Corporation; provided, however, that so long as the Corporation has lessthan three stockholders, the number of directors may be
lessthan three but, inthat case, shall not be less than the number of stockholders. The nameof the person who will serve asa director of the
Corporation until the first annual meeting of stockholders and until his successors are elected and qualify isRon K. Bailey.

SEVENTH: The following provisions are hereby adopted for the purpose of defining, limiting and regulating the powers of the Corporation and
its directors and stockholders:

(a) The Board of Directorsof the Corporation is hereby empowered to authorize the issuance fromtime to time of shares of itsstock of any
class, whether now or hereafter authorized, or securities convertible into shares of its stock of any class, whether now or hereafter authorized,
without the approval of the stockholders of the Corporation, for consideration as is determined by the Board of Directors in accordance with
applicable law.

(b) No stockholder of the Corporation shall have preemptive rights to purchase, subscribe for, or otherwise acquire any stock or other securities
of the Corporation, and any and al preemptive rights are hereby denied, 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.
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(c) The Corporation reserves theright fromtime to time to make any amendment of its charter, now or hereafter authorized by law, including
any amendment which alters the contract rights, asexpressly set forth in the charter, of any outstanding stock.

(d) The Board of Directors of the Corporation may classify or reclassify any unissued shares of stock of the Corporation by setting or changing
inany one or more respects, fromtimeto time before issuance of the shares, the preferences, conversion or other rights, voting powers,
restrictions, limitations as to dividends, qualifications, or termsor conditions of redemption of the shares.

(e) With respect to any corporate action to be taken by the Corporation which, under the general lawsof the State of Maryland, would (inthe
absence of this subparagraph (€) of this Article SEVENTH) requirethe authorization or approval of a greater proportion than a majority of all
votes entitled to be cast for the action to be effective and valid, the corporate action shall be effective and valid if authorized or approved by at
least amajority of al the votesentitled to be cast thereon, after due authorization and/or approval and/or advice of the action by the Board of
Directors as required by law.

EIGHTH: Tothe fullest extent permitted by thelaws of the State of Maryland, the liability of any director or officer of the Corporation to the
Corporation or its stockholders for money damages shall be limited to the sum of ten dollars ($10.00), provided that nothing contained in this
Article Eighth shall limit the liability of adirector or officer (i) to theextent that it is proved that the person actualy received an improper
benefit or profit in money, property or services, for the amount of the benefit or profit in money, property or services actually received, or (ii) to
the extent that ajudgment or other final adjudication adverse to the person is entered in a proceeding based on a finding in the proceeding that
the person'saction, or failureto act, was theresult of active and deliberate dishonesty and wasmaterial to the cause of action adjudicated in the
proceeding. This Article Eighth shall not be construed to affect theliability of a person in any capacity other than the person's capacity as a
director or officer.

NINTH: The Corporation expressly elects not to be governed by the provisions of Section 3-602 of the Corporations and Associations Article
of the Annotated Code of Maryland pursuant to Section 3-603(e)(1)(iii) of the Corporations and Associations Article of the Annotated Code of
Maryland.

TENTH: The Corporation expressly elects not to be governed by the provisions of Section 3-701 through Section 3-709, inclusive, of the
Corporations and Associations Article of the Annotated Code of Maryland pursuant to Section 3-702(b) of the Corporations and Associations
Article of the Annotated Code of Maryland.

ELEVENTH: The duration of the Corporation shall be perpetual.
TWELFTH: For so long as holders of shares of SeriesA Preferred Stock haverightsto 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 mgjority of the entire Board of

3

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




Directors of the Corporation as set forth in the Corporation's charter or Bylaws such action may be approved by the vote of a mgjority of the
entire Board of Directors of the Corporation.

THIRTEENTH: 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, amounts that would be needed, if the Corporation

were to be dissolved at the time of the distribution, to satisfy the preferential rights upon dissolution of holders of any series of Preferred Stock
whose preferential rights upon dissolution are superior to those receiving the distribution shall not be added to the Corporation's total liabilities.

4
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IN WITNESS WHEREOF, the undersigned incorporator of Strayer Education, Inc., who executed the foregoing Articles of Incorporation,
hereby acknowledgesthe same to be his act and further acknowledges that, to the best of his knowledge, information, and belief, the matters
and facts set forth therein aretrue in al material respects under penalties of perjury.

Dated the 9th day of May, 1996.

/s/ Walter G Lohr, Jr.

Walter G Lohr, Jr.
I ncor por at or
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STRAYER EDUCATION, INC.
ARTICLESSUPPLEMENTARY

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 Directors of 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 payments and rights upon liquidation, dissolution or windingup of the affairs of the Corporation,

(y) rank on a parity with all Parity Dividend Stock (as defined in Section 3(a)) andall Parity Liquidation Stock (as defined in Section 6(b)), and
(2) rank junior to al Senior Dividend Stock (as defined in Section 3(c)), and all 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 equa 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(8)(iii)), appropriately adjusted to
reflect changesin the
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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 members of the Board of Directors of the Corporation, excluding the directors 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) (the"Excess Dividend Amount”). Of the Initial Dividend Rate, dividends in an amount 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 in
cash on acurrent basis at a rate of .875% per quarter and the remainder (the"Accrued Dividends") shall not be paid in cash but shall
accumulate quarterly from the Original Issuance Date and shall compound quarterly at therate of .875% per quarter, whether or not authorized
or declared, until the earliest of the Redemption Date (as defined herein), the Conversion Date (as defined herein), the occurrence of a Change
of Control (after notice is given by theholders of Series A Preferred Stock pursuant to Section 6(c)) or anevent (other than a Change of

Control) described in Section 6(a) hereof. The Excess Dividend Amount shall be paidin the same manner as that received by the holdersof the
Common Stock.

(if) From theday after thefifth anniversary of the Original 1ssuance 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 sumof the Liquidation
Amount and any accumulated and unpaid dividends thereon to the date of payment (the " Subsequent Dividend Rate;" each of theInitial
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 intowhich each share of Series A Preferred Stock is convertible on
the applicable Dividend Payment Date, appropriately adjusted to reflect changesin the number of shares of Common Stock into which such
share is convertible during any applicable calendar quarter in accordance with Section

7(f) asdetermined in good faith by the Independent Directors (whose good faith determination shall be conclusive and binding and described in
aresolution 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 sasmemanner 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, commencingon July 1, 2001 (each, a"Dividend
Payment Date"), provided that the Excess Dividend Amount shall be paid in the same manner asthat received by the holders of the Common
Stock, and provided, further, that if any Dividend Payment Date is not a business day then the Dividend Payment Date shall be onthe
immediately succeeding business
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day (as used herein, theterm "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 the next succeeding calendar year, such payment shall be made on the immediately preceding business day.
Dividends shall cease to accumulate in respect of shares of SeriesA 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 fails to pay
any amount necessary for such redemption (including any unpaid dividends required to be paid at suchtime) or, in the case of a Conversion
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 such
time, asthe 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 ismade. If requested in writing by any holder not lessthan five
days prior to any Dividend Payment Date, the Corporation shall pay the cash portion of any dividend authorized with respect to such Dividend
Payment Date by meansof wire transfer to an account specified by the holder in such notice.

(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(a)(i), then until 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 sharesof 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 available to 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
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any other class or series of the Corporation's stock that ranks junior asto dividends to the Series A Preferred Stock (such stock, including the
Common Stock, "Junior Dividend Stock™") and shall be on a parity as to dividends with any 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 al 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 Directorsof the Corporation) a quarterly dividend of
$0.065 per share of Common Stock, as such amount may be nominally increased from time to time in 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 purchase or 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 class or series of stock ranking senior and prior to the Series A Preferred Stock with respect 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, inwholeor in part, then (except to the extent allowed by the terms of the Senior Dividend Stock) no dividend paid in cash shall be paid
or authorized and set apart for payment on the Series A 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.
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(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 Pearity Dividend Stock then outstanding
except for (x) therepurchase or redemption of shares of 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 Issuance
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 equa 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 the New Y ork Stock Exchange (the "NY SE") or the National Association of Securities Dealers, Inc. Automated
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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 a day 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 shares of Series A
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Preferred Stock to be redeemed shall present and surrender such holder's certificate or certificates for such sharesto 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 paid to or on theorder of the person whose name appears on such certificate or certificates asthe owner
thereof, and each surrendered certificate shall be canceled. In casefewer than all the shares represented by any such certificate are redeemed, 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 al 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, in trust for thepro
rata benefit 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 accumulateon
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 no interestin or claims against the Corporation by virtue thereof and shall have no voting or other rights with respect thereto,
except the conversion rights provided in subsection (€) of thisSection 4 and Section 7 below and theright 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 fundsof 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
the redemption price, without interest. Any interest accrued on funds so deposited shall belong to the Corporation and be paid thereto fromtime
totime.

(e) If anotice of redemption has been given pursuant to thisSection 4 and any holder of shares of 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 case of redemption of fewer than al of theoutstanding shares of the SeriesA Preferred Stock pursuant to this Section 4, the shares
to be redeemed shall be selected prorata among al 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.
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5. Redemption at the Option of the Holder.

(a) Noholder of shares of Series A Preferred Stock shall have any right to require the Corporation to redeem any shares of SeriesA Preferred
Stock prior to theearlier of (i) 10 yearsfrom the Original 1ssuance Date, (ii) a Change of Control, or (iii) the sale by the Corporation of all or
substantialy al of its assets (the "Optional Redemption Effective Date"). Thereafter, at any time following the Optional Redemption Effective
Date, each holder of shares of SeriesA Preferred Stock shall have the right, at the sole option and el ection of such holder, to require the
Corporation to redeem all or less than al of the shares of Series A Preferred Stock owned by such holder at a redemption price (the
"Redemption Price") in cash equa 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.

(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, therights to 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) al shares of 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 andall 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
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required to enable the holders of Series A Preferred Stock to elect a majority of the directors on the Board of Directors of the Corporation (the
"Default Number"), andthe holders of Series A Preferred Stock, votingtogether asa single class, shall by affirmative vote of holders of a
plurality of thetotal 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
the termsof the Series A Preferred Stock and which directors shall each be required to satisfy any applicable qualifications existing under
applicable law and shall be entitled to all rights of voting and 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 theterms of 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
office or 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, votingtogether 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 whichthe holders of Series A Preferred Stock are entitled 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 the term of any Redemption Default Director then in
office shall terminate as of the time such payment is made, and thetotal number of directors of the Corporation shall decrease by the number of
Redemption Default Directors then in officewhose term 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. Inaddition, for so long asthe holders of Series A Preferred Stock haverightsto elect Redemption Default Directors, the holders shall
have the rights set forth in Section Twelfth of the Charter.

6. Liquidation; Changeof Control. (a) 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 stock dividend, subdivision,
combination or reclassification or similar event affectingthe Series A Preferred Stock) plus an amount equal to the accumulated and unpaid
dividends thereon (including Accrued Dividends), whether or not authorized, fromthe Original Issuance Date to the payment date and (ii) the
product of (A) the price of the Common Stock (cal culated as the average of the daily Closing Prices for the Common Stock for thefive
consecutive Trading Daysselected by the Board of Directors of the Corporation commencing not morethan 20 Trading Daysbefore, 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.
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(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 paymentin 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 all 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 sorequestin
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 Control, 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 sharesof 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 assuring the holders of the Series
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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 with the 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) thethen outstanding shares of Common Stock of the person (the "Outstanding Company Common
Stock™) or (2) thecombined voting power of the then 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 complieswith clauses (1), (2) and (3) of paragraph (iii) of thisdefinition 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
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more of, respectively, the then Outstanding Company Common Stock and the then Outstanding Company V oting Securities, asthe case may be,
of the person resulting from such Business Combination (including a person which as aresult of such transaction owns the applicable person or
all or substantially all of the applicable person's assets either directly or through one or more Subsidiaries) (such resulting person, a " Resulting
Corporation") in substantially the same proportions as their ownership, immediately prior to such Business Combination, of the Outstanding
Company Common Stock and Outstanding Company V oting Securities of the applicable person, as the case may 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, thethen Outstanding Company Common Stock of the Resulting
Corporation or thethen Outstanding Company Voting Securities of the Resulting Corporation, and (3) at least a mgjority of the membersof 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 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. (a) Holders of sharesof 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(e)) expire at the close of business on the business day immediately preceding the
Redemption Date. The holders of shares of 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 is délivered 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
(ii)) 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
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A Preferred Stock to be converted and the name or names in 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 shares of 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 all times maintain an office or agency in the City of New Y ork for such purposes. The
Corporation shall, withinthree business daysof receipt of such Conversion Notice, issue and deliver to or upon the order of such holder, against
delivery of thecertificates representing the shares of Series A 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 shares of SeriesA Preferred Stock that such holder
has not elected to 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 whichthe 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 al purposes as therecord holder or holdersof such Common Stock
upon that date; provided, however, that nothingin thissentence 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.

(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(e), 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
shdll be vaidly
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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's creditors 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 onany 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 outstandingimmediately 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.

(if) 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) afraction of which (x) the denominator shall be the sumof (1) the number of shares of
Common Stock outstanding on thedate 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 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 less than the Applicable Price as of thedate of such adjustment or amendment, then the Conversion Price in effect
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immediately prior thereto shall be adjusted as provided in the immediately preceding sentenceas if suchright, warrant or convertible or
exchangeable security were newly issued by the Corporation on the date of such adjustment or amendment. The foregoing notwithstanding,
upon the expiration of any right or warrant to purchase Common Stock, the issuance of whichresulted in an adjustment in the Conversion Price
pursuant to this Section 7(f)(ii), if any such right 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 theprice it would have
been (but reflecting any other adjustments to the Conversion Price made pursuant to the provisions of thisSection

7(f) after the issuance of suchrights or warrants) had the adjustment of the Conversion Price made upon the issuance of such rights or warrants
been made on thebasis of offering for subscription or purchase only that humber of shares of Common Stock actually purchased upon the
exercise of such rights 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) is not 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(e), the Current Market Price, and (B) "Current Market Price" for a given date, with respect to any share of Common Stock, shall mean the
average of the Closing Prices of such share (if available, as reported in The Wall Street Journal or other reputable financial news source) 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 reference to "Current Market
Price" in thissubsection

(i1) shall be deemed to be areferenceto the current market price or fair market value of the Common Stock or similar concept, if any, as such
term or concept is used in the applicable Corporation Option Plan for determining the fair market value of suchstock at thetime 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, 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 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 a fully-diluted basis and (bb) the Applicable Price, in each caseimmediately prior to such event,

15

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




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 basisimmediately 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.

(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, 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 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 effectiveimmediately 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 abona 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
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be subject to adjustment from time to 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 with respect to the Common Stock shall apply onlike terms
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"), thenlawful 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 Preferred Stock shall be convertible, to convert such shareinto the kind 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 Series A 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 from themerger or which acquires such assetsor which acquiresthe 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 such rights shall be clearly provided for in
the definitive transaction documents relating to such transaction, and the Corporation agrees that it will not be a party to or permit such
Fundamental Change to occur unless such provisions are so made as a part of the terms thereof. The certificate or articles of incorporation or
other constituent document shall provide for adjustments, which, for eventssubsequent to the effective date of the certificate or articles of
incorporation or other constituent document, shall be asnearly equivalent as may be practicable to the adjustments provided for in this Section
7. The provisions of this Section 7(f)(ix) shall smilarly apply to successive reclassifications, consolidations, mergers, sales, transfers or share
exchanges.

(x) In theevent any Merger Event (as defined below) is proposed or the Corporation entersinto any agreement providing for aMerger Event,
and the fair market
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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"), islessthan the Conversion Price
then in effect, then each holder of shares of SeriesA Preferred Stock may elect to cause al of such holder's shares of Series A Preferred Stock
to be converted into shares of Common Stock effectiveimmediately prior to the Merger Event on thebasis 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 lessthan 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 notice shall: (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 this subsection 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 intothe 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 substantialy all of the
assets of the Corporation or (4) any compulsory share exchange pursuant to which share exchange the 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 islisted or admitted to trading or quoted on the NY SE, the American Stock Exchange or NASDAQ. For purposes of this subsection (x),
the fair market value of any securities for which a current market price (calculated in the same manner, mutatis mutandis, as set forthin the
definition of Current Market Price in Section 7(f)(ii) with respect to the Common Stock) is ascertainable shall be the current market price for
such security as of the relevant date, and thefair 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
the good faith judgment of the Board of Directors of the Corporation, fairly protect the conversion rights of the Series A Preferred Stock in
accordance withthe essential intent and principlesof such provisions, then theBoard of Directors of the Corporation shall makesuch
adjustments in the application of such provisions, in accordance with such essential intent and principles, asshall be reasonably necessary, in
the good faith opinion of the Board 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 adversely affect the holders.
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(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 asingle class (except as set forth in Sections 9(b) and 10) with all 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, shall 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;

(i) 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
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securities into) securities of the Corporation ranking senior to or on a par with the SeriesA Preferred Stock with respect to distributions or
rights on liquidation, or any security convertible into or exercisable for or otherwise representing the right 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 after the date hereof as determined 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 less than $26 per share of
Common Stock (appropriately adjusted as described above) based on theinitial 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 amagjority 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 thevotes that can be cast by the holdersof Series A Preferred Stock
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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 theBoard of Directors of the Corporation, or (iv)
shares of Series A Preferred Stock entitling the holders thereof to cast an aggregate of at least 10% of the votes that 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 one member of the Board 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 thedate hereof. A plurality of al votes cast by holders of the Series A Preferred Stock at a meeting at which a
qguorum is present shall be sufficient to elect adirector pursuant to this

Section 10. As long 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 are outstanding, 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 its Subsidiaries to, without the consent of the majority of the
directors elected by theholders of Series A Preferred Stock in accordance with either of such clauses, effect or validate any of thefollowing:

(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 al or substantially al 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
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discounted to present value) and (y) any and all liabilitieswhich 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 generally. 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 servicesbut 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 exchangerate and commaodity forward contracts, options and swaps and similar
arrangements; (vii) every other liability or obligation of such person but excluding trade accounts payable; and

(viii) every obligation of thetype referred 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.
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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.
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FOURTH: The undersigned President of the Corporation acknowledges these Articles Supplementary to be the corporate act of the Corporation
and, asto 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 behaf by its President
and attested to by its Secretary on this 15th day of May, 2001.

ATTEST: STRAYER EDUCATI ON, | NC.

/sl Steven A. MArthur By: /s/ Robert S. Silberman
( SEAL)

Nane: Steven A MArt hur Nane: Robert S. Sil berman
Title: Secretary Title: Presi dent and Chi ef

Executive Oficer
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EXHIBIT 4.02
REGISTRATION RIGHTSAGREEMENT

This Agreement, dated May 15, 2001, is entered into by and among New Mountain Partners, L.P. and DB Capital Investors, L.P. (the
"Purchasers") and Strayer Education, Inc., aMaryland 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 as otherwise defined herein, thefollowing defined termsshall have thefollowing
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 handsof 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
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limited to the period in whichthey would have been Registrable Securities in the handsof 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.

"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 substantially 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 supplements to 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
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and Option Agreement (as defined in the Purchase Agreement) upon exercise of the option described therein and any securitiesissued in
respect of therights 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 withthe Registration Statement covering
it, oris distributed to the public by the holder thereof pursuant to Rule 144, or with respect to any Covered Holder owning less than $10 million
infair 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) al feesand expenses of complying with securities or blue sky laws, (c) al word processing, duplicating and printing expenses, messenger
and delivery expenses, (d) the feesand disbursements of counsel for the Company and of its independent public accountants, including the
expenses of any special audits or "comfort" lettersrequired by or incident to such performance and compliance,

(e) 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 underwriters customarily paid by sellers of securities who arenot theissuers 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.

"Rule 144" means Rule 144 promulgated by the Commission under the Securities Act, assuch Rule may be amended from time to 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.
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(b) Thewords "include," "includes' and "including," when used in this Agreement, shall be deemed to be followed by thewords "without
limitation."

2. DEMAND REGISTRATION. (a) The Covered Holders shall have theright, on not morethan two occasions in the aggregate, occurring no
more frequently than once during any six month period, to requirethe Company (subject to the next sentence) to use itsreasonable best efforts
to register for offer and sale under the Securities Act all or a portion of the Registrable Securitiesthen 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 theright, on
not more than two occasions in the aggregate during such calendar year, to requirethe 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 SecuritiesAct, 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 Securities then outstanding. As promptly aspracticable
after the Company receives a hotice from the 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 shall (i) file with the Commission aRegistration Statement relating to the offer and sale of the Applicable
Securities on Form S-3, or if Form S-3 isnot available, on such other form asthe Company may reasonably deem appropriate and, thereafter,
(i) useall reasonable efforts to cause such Registration Statement to be declared effective under the Securities Act as promptly as practicable
after thedate 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 apart thereof for resales of Registrable Securitiesunless such
Covered Holder isan Electing Holder. Subject to Section

2(b), the Company shall useall reasonable effortsto keep each Registration Statement continuously effective in order to permit the Prospectus
forming a part thereof to be usable by Covered Holders for resales of Registrable Securitiesfor an Effectiveness Period ending on the earlier of
() 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 counsdl 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 postponement shall exceed 90 days in
any six monthperiod andall 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 as promptly aspracticable.
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(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. Inconnection 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 givento 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. (@) If at any time the Company intendsto fileon its behalf or onbehalf of any of its stockholders
(including Covered Holders with respect to Registrable Secu-
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rities) aregistration statement in connection with a public offering of any securities of the Company on aform and in a manner that would
permit the registration for offer and sale under the Securities Act of Registrable Securitiesof the same classheld 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 "Intended Offering Notice") of suchintention to each Covered Holder at least 30 business days prior to
the anticipated filing date of suchregistration statement. Such Intended Offering Notice shall offer to includein suchregistration 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 (which may be arange) by the Company of the proposed
maximum offering price of such securities, as such price is proposed to appear on thefacing page of suchregistration 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's
delivery 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 the request of the Company, such Covered Holders shall
enter into such underwriting, custody and other agreements as shall be customary in connection with registered 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 Prospectusforming a part thereof for salesof Registrable Securities unless such Covered Holder is an 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.
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(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) as to which any right under this Section 3
may exist at any time and for 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:

(a) 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 asmay be reasonably necessary so that (i) each of the
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 continuously effective under Section 2(a) include an untrue statement of a material fact or omit to state a
material 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
materia acquisition, merger, business combination or other material transaction involving the Company, and, upon receipt of such notice and
until the Company makes available to 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
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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 Securities Act and relevant state securities laws; provided that the Company's obligationsunder and actions
pursuant to this paragraph shall be subject to the provisions, includingtime limits, of Section 2(b).

(¢) 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;

(ii) of any request by the Commission for anendmentsor 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).

(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 financial 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) included in 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)
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or Section 4(c)(v) hereof) to the use of the Prospectus, with any amendment or supplement thereto, by each of the Electing Holdersin
connection with the offering and sale of the Applicable Securitiescovered by the Prospectus and any amendment or supplement thereto during
such period.

(9) Prior to any offering of Applicable Securities pursuant to the Registration Statement, the Company shall use al 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 such registrations 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
continuoudly effective under Section 2(a) and (iii) take any and all other actions reasonably requested by an Electing Holder which are
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 securitiesin 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.

() 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
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;
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(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 reguested 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 financia data are, or arerequired to be, included in
the Registration Statement), addressed to each Electing Holder participating in 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 the timely registration, offering and
sale of the Applicable Securitiescovered 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) Upon the 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,
whichfacilitates thedisposition of Applicable Securities, and each of their respective officers, directors, employees and agents and each person
who controls such Electing Holder, Underwriter, selling agent 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 liabilities, joint or several, to which such Indemnified Person 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 amaterial fact contained in any Registration Statement under which such Applicable Securities are 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 the omission or aleged
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omission to statetherein amaterial 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 with
investigating 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 is based upon an untrue
statement or alleged untrue statement or omission or alleged 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
use therein. Such indemnity shall remainin full force and effect regardless of any investigation made by or on behalf of the Company or any of

the prospective sellers, or any of their respective Affiliates, directors, officers, employees, agents or controlling Personsand 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 suchlosses, 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 alleged 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 regardiess 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
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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 anunconditional release of the Indemnitee from all liability arising out of such action or claimand (ii) does not include a statement
as to, or anadmission of, fault, culpability or afailure to 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 a material fact or omission or aleged 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 the
losses, claims, damages or liabilities (or actionsin 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 (within the 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 severa in proportion to the percentage of principal amount of Applicable Securitiesregistered or underwritten, asthe 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 obligations 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 obligationsof any Indemnified Person under thisSection 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 available to an Indemnitee at law or in equity.

-12-
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7. MISCELLANEOQUS. (a) This Agreement, includingthis 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) in the case of an amendment, by the Company and (i) the
Covered Holders representing a majority of Registrable Securities at 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 Holders in general, or (y) in the case of awaiver or consent, by the party against whom the waiver or consent,
as the case may be, isto be effective. Each Holder of Registrable Securities outstanding at thetime of any such amendment, waiver or consent
or thereafter shall be bound by any amendment, waiver or consent effected pursuant to this Section 7(a), whether or not any notice, writingor
marking indicating such amendment, waiver or consent appears on the Registrable Securities or is delivered 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.
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(b) All notices, requests and other communicationsto any party hereunder shall be in writing (including facsimile transmission) and shall be
given asfollows:

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 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

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 Capital Investors, L.P.
c/oDB 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
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White & Case LLP 1155 Avenue of the Americas New Y ork, New Y ork 10036-2787 Attention: Oliver C. Brahmst Telecopy: (212) 354-8113

(c) The parties to 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 successorsand 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 such invalidity or unenforceability, nor shall such invalidity 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.
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(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.

() 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 obligations 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 Actfor so long as the Company has obligations hereunder.
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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
genera partner

By: New Mountain GP, LLC, its
genera partner

By: /sl Steven B. Klinsky

Narme: Steven B. Klinsky
Title: Menber

DB CAPITAL INVESTORS, L.P.

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

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

By: /'sl Steven Dol linger

Narme: Steven Dol linger
Title: Di rector

STRAYER EDUCATION, INC.

By: /'s/ Robert S. Silberman

Nane: Robert S. Sil bernman
Title: President and Chi ef Executive
O ficer
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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 Securities who do not complete, execute and return this Notice and Questionnaire by
such date (i) will not be named asselling stockholders in the Registration Statement and (ii) may not use the 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.
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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 Securitiesby
the termsand conditions of this Notice and Questionnaire and the Registration Rights Agreement, including, without limitation, Section 6 of the
Registration Rights Agreement, as if theundersigned Selling Stockholder were an 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:

A-2
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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.

A-3
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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 al): 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,

(ii) 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 Securities or otherwise, the Selling Stockholder may enter into
hedging transactions with broker-dealers, which may in turn engage in short sales of the Registrable Securities in 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 Securities to 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 transferee(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.

A-4
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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 agrees to promptly notify the Company of any
inaccuracies or changesin the information provided herein which may occur subsequent to thedate 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 20005
Attn: Chief Financial Officer
Telecopy: (301) 470-2265

(if) 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

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.
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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
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Exhibit 10.03
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this"Agreement") is made and entered into as of April 6, 2001, by and between STRAY ER
EDUCATION, INC., aMaryland corporation (the "Company"), and ROBERT S. SILBERMAN (the "Executive").

WHEREAS, the Company believesthat it would benefit from the application of the Executive's skill, experience and background to the
management and operation of the Company, and that the Executive will makemajor contributions to the short- and long-term profitability,
growth and financia strength of the Company; and

WHEREAS, the Company desires to employ the Executive and the Executive desires to be employed by the Company; and

WHEREAS, the Company and the Executive desire to set forthin awritten agreement theterms and conditions of the Executive's employment
with the Company;

NOW, THEREFORE, in consideration of the premises and of themutual covenants herein contained, it is agreed as follows:

1. Employment. The Company hereby agreesto employ the Executive and the Executive hereby agrees to be employed by the Company upon
the termsand conditions set forth herein.

2. Term. The Executive'semployment shall be for aterm (the "Employment Term") commencing on March 16, 2001 (the "Commencement
Date") and, subject to termination under Section 8, expiring on December 31, 2004; provided, however, that commencing on January 1, 2002
and each January 1 thereafter, the Employment Term will automatically be extended for anadditional year unless, not later than September 30
of theimmediately preceding year, the Company or the Executive shall have given written notice to the other that it or the Executive, as the case
may be, does not wish to have the Employment Term extended.

3. Duties of the Executive. The Executive shall serve as the President and Chief Executive Officer of the Company, and as such shall have
primary responsibility for the oversight, management and genera operation of all of the operations of the Company. The Executive shall report
solely to the Company's Board of Directors (the "Board") and shall be assigned only those executive policy and management duties that are
consistent with the Executive'sposition as President and Chief Executive Officer of the Company. The Executive shall devote substantialy all
of hisworkingtime and his best efforts, full attention and energiesto the business of the Company, the responsihilities provided for the
President and Chief Executive Officer in the Company's Bylaws, and such other related duties and responsibilities as may from time to time be
reasonably prescribed by the Board; provided, however, that it shall not be aviolation of this Agreement for Executive to (&) devote reasonable
periods of timeto
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charitable and community activities (other than serving on boards of directors, trustees or similar governing bodies of not-for-profit entities
("Not-for-Profit Boards")) and, with the prior written approva of the Board, devote reasonable periods of time to serving on Not-for-Profit
Boards and engaging in industry or professional activities (including membership on the board of directors or governing body of other
corporations or entities and participation on governmental panels and commissions), and/or (b) manage personal business interests and
investments, in each case so long as such activities do not interfere with the performance of Executive's responsibilities under thisAgreement.
The Company shall include the Executive in the management dlate for election as adirector at every stockholders meeting during the
Employment Term at which histerm as a director would otherwise expire.

4. Compensation.

(a) Base Salary. During the Employment Term, the Company shall pay to the Executive a base salary of not lessthan $350,000 per annum (the
"Base Salary"). The Board shall review Executive'sBase Salary annually (after approva of the forthcoming year's budget and receipt of the
prior year's financial statements) and increase it by an amount no lessthan theincrease in the consumer price index for the Washington, D.C.
metropolitan area fromthe immediately preceding year.

(b) Annual Bonus. In addition to the Base Salary, the Executive shall be eligible to receive an annual bonus (the "Bonus") for each fiscal year
of the Company that endsduring the Employment Term, under a bonus plan for senior executives to be adopted by the Company (the "Plan"),
subject to the approval of the Company's shareholders as required for purposes of exemption from thelimitations on deductibility imposed by
Section 162(m) of the Internal Revenue Code of 1986, as amended (the "Code"), and based upon the achievement of objective performance
goals meeting the requirements for such exemption. The Executive's target Bonus under the Plan shall be at |east 75% of the Executive's Base
Salary for the year involved, provided that the Company achieves thetargeted level of performance for the relevant fiscal year. The first Bonus
that the Executive shall be digible to receive under the Plan shall be for the Company's 2001 fiscal year, and the targeted level of performance
required to earn thetar-geted Bonus amount shall be asagreed by the Compensation Committee or the Executive Committee of the Board, on
the one hand, and the Executive, on the other hand.

(c) Stock Options. As of the Commencement Date, the Executive shall be granted optionsto purchase 350,000 shares of the Company's
Common Stock (the "Options") under the Company's 1996 Stock Option Plan. The Options shall be subject to theterms of the Company's 1996
Stock Option Plan and of the stock option agreement which will accompany the grant and will be entered into between the Company and the
Executive, provided however that theterms contained in such stock option agreement shall be consistent with the terms of this Agreement.
Except as otherwise provided for in this Agreement, the Options shall vest based on the continued employment of the Executive as to 116,666
shareson March 16, 2002, asto an additional 116,667 shares on March 16, 2003 and as to thefinal 116,667 shares on March 16, 2004;
provided, that the Options shall vestin full (tothe extent they have not previously vested, terminated or expired) upon the occurrence of a
Change of Control. The per-share exercise price of the Options shall equal the fair market value of a share of the Company's Common Stock on
April 6, 2001. The Options shall have a seven-year term from the date of grant, except as

2
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otherwise provided in this Agreement. The Options shall not be considered "incentive stock options’, as such termis defined in Section 422 of
the Code.

5. Executive Benefits.

(a) General. In addition to the compensation described in Section 4, during the Employment Term, the Company shall make available to the
Executive, on the most favorable termsand conditions available to executive and management employees of the Company, (i) all
Company-sponsored employee benefit plans or arrangements and such other usual and customary benefits now or hereafter generally available
to employees of the Company, and (ii) such benefits and perquisites as may be made availableto senior executives of the Company as a group,
including, without limitation, equity and cash incentive programs, director and officer insurance which includes coverage for service on other
boards of directors at the request of the Company, governmental panels, etc., vacations, and retirement, deferred compensation and welfare
plans. The intention of the partiesisto coordinate the Executive's coverage under the Company's medical benefit plansand his current COBRA
benefits to ensure that no gap in coverage occurs because of pre-existing condition limitations or otherwise.

(b) Relocation.

(i) No later than September 1, 2001, the Executive shall rel ocate to a residence within 50 milesof the Company'sprincipal executive offices,
currently located in the Washington, D.C. metropolitan area.

(if) The Company shall, on afully grossed-up basisfor tax purposes, reimburse the Executive for the reasonable and documented costs and
expenses of moving the Executive's principal household to the Washington, D.C. metropolitan area and temporary housing in the Washington,
D.C. metropolitan area before such relocation for up to six monthsfrom the Executive'sfirst day of work pursuant to this Agreement.

(c) Attorneys Fees. The Company shall pay or reimburse the Executive for reasonabl e attorneys' fees and disbursements incurred by the
Executive in connection with the negotiation and execution of this Agreement up to $17,000.

6. Expenses. The Company shall also pay or reimburse the Executive for reasonable and necessary expenses incurred by the Executive in
connection with his duties on behalf of the Company in accordance with the expense policy of the Company applicableto membersof senior
management of the Company.

7. Place of Performance. In connection with his employment by the Company, unless otherwise agreed by the Executive, the Executive shall be
based at the principal executive offices of the Company, except for travel reasonably required for Company business. It is expected that for at
least three years from the Commencement Date, the principal executive offices of the Company will be in the Washington, D.C. metropolitan
area.
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8. Termination.

(a) Termination By the Company. The Executive's employment hereunder and the Employment Term may be terminated by the Company for
any reason by written notice as provided in Section 18. For purposes of thisAgreement, the Executive will be treated as having been terminated
by the Company if the Executive terminates his employment with the Company under the following circumstances: (i) the Company breaches
any material provision of Sections4, 5, 6 or 7 of thisAgreement and failsto cure such breach within thirty (30) calendar days after receiving
notice thereof from the Executive; (ii) there occurs a material reduction in the Executive's authority, functions, duties or responsibilities as
provided in Section 3 and the Company failsto restore to the Executive such authority, functions, duties or responsibilitieswithin thirty (30)
calendar days after receiving notice thereof fromthe Executive; or

(iii) the Executive resigns for any reason, or without reason, during the thirty-day period immediately following the six-month anniversary of
the first occurrence of a"Change in Control" of the Company (as defined in Section 11) (a"COC Termination"). Inthe event of sucha
termination or any other termination of the Executive's employment by the Company for any reason other than Cause (as defined herein), the
Executive shall be entitled to the payments and benefits set forth in Section 9(a).

(b) Termination By the Executive. The Executive may voluntarily terminate his employment and this Agreement at any time by notice to the
Company as provided in Section 18. In the event of a termination of the Executive's employment by the Executive during the Employment
Term other than pursuant to the second sentence of Section 8(a) or atermination by the Company for Cause (as defined herein) during the
Employment Term the Executive shall be entitled to the paymentsand benefits set forth in Section 9(b).

(c) Termination Due to Death or Disability. In theevent of atermination of the Executive'semployment during the Employment Term dueto
death or Disability (as defined herein), the Executive shall be entitled to the payments and benefits set forth in Section 9(c).

9. Compensation and Benefits Upon Termination of Employment.

(a) Termination by Company Without Cause. If the Executive'semployment hereunder is terminated by the Company (including withinthe
meaning of the second sentence of Section 8(a)) for any reason other than for Cause (as defined herein) during the Employment Term, the
Company shall be obligated to pay to the Executive the followingtermination payments and make available the following benefits:

(i) Accrued Rights. The Company shall within ten (10) daysof the date of termination pay the Executive alump-sum amount equal to the sum
of (A) hisearned but unpaid Base Salary through the date of termination, (B) any earned but unpaid Bonus under Section 4(b) above, and (C)
any business expenses due to the Executive from the Company as of the date of termination. In addition, the Company shall provide to the
Executive all payments, rights and benefits due as of the date of termination under theterms of the Company's employee and fringe benefit
plans and programs (other than severance plans or programs) in whichthe
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Executive participated during the Employment Term (together with thelump-sum payment, the"Accrued Rights").

(i) Severance Payment. The Company shall withinthirty (30) days of the date of termination pay the Executive a lump sum paymentin an
amount equal to (A) threetimes the Base Salary (at the highest rate in effect for any period prior to the date of termination), plus (B) in the case
of aCOC Termination only, three times the latest previous Bonus actually paid.

(iii) Medical Benefits. For a period of three (3) yearsfollowing the date of termination, except as provided in Section 8(f), the Company will
arrange to provide the Executive withmedical benefits substantially similar to those that the Executive wasreceiving or entitled to receive
immediately prior to the date of termination, provided that if and to the extent that any benefit described in this paragraph isnot or cannot be
paid or provided under any policy, plan, program or arrangement of the Company or any subsidiary, as the case may be, then the Company will
itself pay or provide for the payment to the Executive, his dependents and beneficiaries, of such benefits.

(iv) Stock Options. Asof thedate of the Executive's termination under this paragraph, any unvested Options then held by the Executive shall
immediately terminate and any vested Options held by the Executive shall remain exercisable until the six-month anniversary of the date of
termination.

(b) Voluntary Resignation or Termination for Cause. If the Executive's employment hereunder is terminated during the Employment Term
because of hisvoluntary resignation other than as described in the second sentence of Section

8(a) or because the Company has terminated the Executive for Causg, (i) the Company shall have no further obligations to the Executive
hereunder, except to pay or provide to the Executive any and all Accrued Rights, (ii) unvested Options shall terminate immediately and be of no
further force or effect and

(iii) all vested Options shall terminate and be of no further force or effect

(x) immediately, if the termination isfor Cause, or (y) 90 daysafter the termination, if it is because of voluntary resignation.

(c) Disahility; Death. If the Executive's employment hereunder isterminated during the Employment Term by reason of the Executive Disability
(as defined herein) or death, the Company shall pay and provide the Executive (or hislegal representative or estate) with thefollowing:

(i) Accrued Rights. The Company shall pay and provide to the Executive (or hislegal representative or estate) any andall Accrued Rights,
including al disability or lifeinsurance benefits as applicable;

(ii) Salary Continuation. The Company shall provide the Executive (or hislegal representative or estate) with continued payment of the
Executive's then-current Base Salary for aperiod of 12 months; provided, that such payments shall be reduced (but not below zero) by all
amounts payableto the Executive (or
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hislega representative, estate, beneficiaries or dependents) under any Company-provided life insurance or disability benefit plans.

(iii) Stock Options. As of the date of the Executive'stermination under thisparagraph, any unvested Options shall vest and all Options then held
by the Executive shall remain exercisable for one year, or if less, the remaining term thereof.

(d) Termination for Cause. For purposes of thisAgreement, "Cause" shall mean:

(i) the willful and continued failure by the Executive substantially to perform his duties hereunder (other than any suchfailure resulting fromthe
Executive's Disability), which failureis not or cannot be cured withinten (10) business days after the Company has given written notice thereof
to the Executive specifying in detail the particulars of theacts or omissions deemed to constitute such failure,

(ii) theengaging by the Executivein willful misconduct whichis materially injurious to the Company, monetarily or otherwise,
(iii) the Executive's conviction of, or entry of apleaof nolo contendre with respect to, any felony, or

(iv) the Executive's breach of any material provision of thisAgreement, if the Executive failsto cure such breach withinten
(10) business days after the Company has given written notice thereof to the Executive.

For purposes of this definition, no act, or failureto act, on the Executive's part shall be considered "willful" unless done, or omitted to be done,
by the Executive in bad faith and without reasonable belief that the Executive'saction or omission was in the best interests of the Company. The
Executive shall not be deemed to have been terminated for Cause unless and until the Board findsthat the Executive's termination for Cause is

justified and has given the Executive written notice of termination, specifyingin detail the particulars of the Executive's conduct found by the
Board to justify such termination for Cause.

(e) Disahility Defined. "Disability" shall meanthe Executive's inability to perform the duties of his position with the Company by reason of a
medically determined physical or mental impairment which has existed for a continuous period of at least 26 weeks and which, in the judgment
of aphysician who certifiesto such judgment, is expected to be of indefinite duration or to result inimminent death.

(f) No Obligation to Mitigate. The Executive is under no obligation to mitigate damages or the amount of any payment provided for hereunder
by seeking other employment or otherwise; provided, however, that the Executive's coverage under the Company's medical benefit planswill
terminate when the Executive becomes covered under any employee medical plan made available by another employer. The Executive shall
notify the Company withinthirty (30) days after the commencement of any such benefits.
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10. Certain Additional Payments by the Company.

(& Anythingin this Agreement to the contrary notwithstanding and except asset forth below, in the event it shall be determined that any
Payment would be subject to the Excise Tax, then the Executive shall be entitled to receive an additiona payment (the "Gross-Up Payment™) in
an amount such that, after payment by the Executive of all taxes (and any interest or penalties imposed withrespect to suchtaxes), including,
without limitation, any incometaxes (and any interest and penalties imposed with respect thereto) and Excise Tax imposed upon the Gross-Up
Payment, the Executive retains an amount of the Gross-Up Payment equal to the Excise Tax imposed upon the Payments. Notwithstanding the
foregoing provisions of this Section 10(a), if it shall be determined that the Executiveis entitled to the Gross-Up Payment, but that the
Parachute Value of al Payments does not exceed 110% of the Safe Harbor Amount, then no Gross-Up Payment shall be made to the Executive
and the amountspayable under this Agreement shall be reduced so that the Parachute Value of all Payments, in the aggregate, equals the Safe
Harbor Amount; provided, that if the reduction of the amount payable under this Agreement would not result in a reduction of the Parachute
Value of al Paymentsto the Safe Harbor Amount, no amounts payable under the Agreement shall be reduced pursuant to this Section

10(a), and the Gross-Up Payment shall be made. The reduction of the amounts payable hereunder, if applicable, shall be made by first reducing
the paymentsunder Section 9(a)(ii), unless an alternative method of reduction is elected by the Executive, and in any event shall be madein
such amanner asto maximizethe Vaue of all Payments actually made to the Executive. For purposes of reducing the Paymentsto the Safe
Harbor Amount, only amounts payable under this Agreement (and no other Payments) shall be reduced.

(b) Subject to the provisions of Section 10(c), al determinationsrequired to be made under this Section 8, including whether and when a
Gross-Up Payment isrequired, theamount of such Gross-Up Payment and the assumptionsto be utilized in arriving at such determination, shall
be made by PriceWaterhouseCoopers, or such other nationally recognized certified public accounting firm asmay be agreed to by the Company
and the Executive (the "Accounting Firm™). The Accounting Firm shall provide detailed supporting calculations both to the Company and the
Executive within 15 business days of thereceipt of notice from the Executive that there has been a Payment or such earlier time asis requested
by the Company. All fees and expenses of the Accounting Firm shall be borne solely by the Company. Any determination by the Accounting
Firm shall be binding upon the Company and the Executive. Asaresult of the uncertainty in the application of Section 4999 of the Code at the
time of theinitial determination by the Accounting Firm hereunder, it is possible that Gross-Up Payments that will not have been made by the
Company should have been made (the "Underpayment™), consistent with the calculations required to be made hereunder. Inthe event the
Company exhaustsits remedies pursuant to Section

10(c) and the Executive thereafter is required to make a payment of any Excise Tax, the Accounting Firm shall determine the amount of the
Underpayment that hasoccurred and any such Underpayment shall be promptly paid by the Company to or for the benefit of the Executive.

(c) The Executive shall notify the Company in writing of any claim by the Internal Revenue Servicethat, if successful, would requirethe
payment by the Company of the Gross-Up Payment. Such notification shall be given as soon as practicable, but no later than 10 business days
after the Executive isinformedin writingof such claim. The Executive shall
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apprise the Company of the nature of such claim and the date on which such claimisrequested to be paid. The Executive shall not pay such
claim prior to theexpiration of the 30-day period following the date on which the Executive gives such notice to the Company (or such shorter
period ending on the date that any payment of taxes with respect to such claimisdue). If the Company notifies the Executive inwriting prior to
the expiration of such period that the Company desires to contest such claim, the Executive shall:

(i) givethe Company any information reasonably requested by the Company relating to such claim,

(i) take such action in connection with contesting such claim asthe Company shall reasonably request in writing from time to time, including,
without limitation, accepting legal representation with respect to such claim by an attorney reasonably selected by the Company,

(iii) cooperate with the Company in good faith in order effectively to contest such claim, and
(iv) permit the Company to participate in any proceedingsrelating to such claim;

provided, however, that the Company shall bear and pay directly all costs and expenses (including additional interest and penalties) incurred in
connection with such contest, and shall indemnify and hold the Executive harmless, on an after-tax basis, for any Excise Tax or income tax
(including interest and penalties) imposed as aresult of such representation and payment of costs and expenses. Without limitation onthe
foregoing provisions of this Section 10(c), the Company shall control all proceedings taken in connection with such contest, and, at its sole
discretion, may pursue or forgo any and all administrative appeals, proceedings, hearings and conferences with the applicable taxing authority
in respect of such claim and may, at its sole discretion, either direct the Executiveto pay the tax claimed and sue for arefund or contest the
claimin any permissible manner, and the Executive agrees to prosecute such contest to adetermination before any administrative tribunal, ina
court of initia jurisdiction and in one or more appellate courts, as the Company shall determine; provided, however, that, if the Company
directs the Executive to pay such claim and sue for arefund, the Company shall advance the amount of such payment to the Executive, onan
interest-free basis, and shall indemnify and hold the Executive harmless, on an after-tax basis, from any Excise Tax or income tax (including
interest or penalties) imposed with respect to such advance or with respect to any imputed income in connection with such advance; and
provided, further, that any extension of the statute of limitations relating to payment of taxes for the taxable year of the Executive with respect
to which such contested amount is claimed to be due islimited solely to such contested amount. Furthermore, the Company'scontrol of the
contest shall be limited to issues with respect to which the Gross-Up Payment would be payable hereunder, and the Executive shall be entitled
to settle or contest, as the case may be, any other issue raised by the Internal Revenue Service or any other taxing authority.

(d) If, after the payment of any Gross-Up Payment or the receipt by the Executive of anamount advanced by the Company pursuant to Section
10(c), the Executive
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becomes entitled to receive any refund with respect to such Gross-Up Payment or claim, the Executive shall promptly pay to the Company the
amount of such refund (together with any interest paid or credited thereon after taxes applicable thereto). If, after the receipt by the Executive of
an amount advanced by the Company pursuant to Section 10(c), a determination is made that the Executive shall not be entitled to any refund
with respect to such claim and the Company does not notify the Executive in writing of itsintent to contest such denia of refund prior to the
expiration of 30 days after such determination, then such advance shall be forgiven and shall not be required to be repaid and the amount of
such advance shall offset, to the extent thereof, the amount of Gross-Up Payment required to be paid.

(e) Notwithstanding any other provision of thisSection 10, the Company may, inits sole discretion, withhold and pay over to the Internal

Revenue Service or any other applicable taxing authority, for the benefit of the Executive, all or any portion of any Gross-Up Payment, and the
Executive hereby consentsto such withholding.

(f) Definitions. The following termsshall have thefollowing meanings for purposes of thisSection 10.

(i) "Excise Tax" shall mean the excise tax imposed by
Section 4999 of the Code, together with any interest or penalties imposed with respect to such excise tax.

(i) "Parachute Vaue" of a Payment shall mean the present value as of thedate of the change of control for purposes of Section 280G of the
Code of the portion of such Payment that constitutes a " parachute payment” under Section 280G(b)(2), asdetermined by the Accounting Firm
for purposes of determining whether andto what extent the Excise Tax will apply to such Payment.

(i) A "Payment" shall mean any payment or distribution in the nature of compensation (withinthe meaning of Section 280G(b)(2) of the Code)
to or for the benefit of the Executive, whether paid or payable pursuant to thisAgreement or otherwise.

(iv) The "Safe Harbor Amount" means 2.99 times the Executive's"base amount,” withinthe meaning of Section 280G(b)(3) of the Code.

(v) "Vaue' of aPayment shall mean the economic present value of a Payment as of the date of the change of control for purposes of Section
280G of the Code, as determined by the Accounting Firm using the discount rate required by Section 280G(d)(4) of the Code.

11. Change in Control. As used herein, a"Change in Control" of the Company shall mean the occurrence of any of the following:
(a) The acquisition by any individual, entity or group (within themeaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of

1934, as amended (the "Exchange Act")) (a"Person") of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Exchange Act) of morethan 50% of either: (i) the then-
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outstanding shares of the Company's Common Stock or (ii) the combined voting power of the then-outstanding voting securities of the
Company entitled to vote generally in theelection of directors ("Voting Stock"); provided, however, that for purposes of this subsection (a), the
following acquisitions shall not constitute a Change in Control:

(2) any acquisition directly from the Company, (2) any acquisition by the Company, (3) any acquisition by any employee benefit plan (or
related trust) sponsored or maintained by the Company or any subsidiary of the Company, or (4) any acquisition by any Person pursuant to a
transaction which complieswith clauses (i), (ii) and

(iii) of subsection (c) of this Section 11; or

(b) Individuals who constitute the Board of Directors of the Company as of the date hereof (the "Incumbent Board") cease for any reason (other
than death or disability) to congtitute at least a majority of the Board; provided, however, that (i) any individual designated as a director by any
or al of New Mountain Partners L.P., DB Capita Investors, L.P. andany other person to whom New Mountain Partners L.P. and its affiliates
sellsor transfers up to 1,346,154 shares of SeriesA Preferred Stock of the Company (in the aggregate for all such persons) (including their
respective affiliates, the"Investors') shall be deemed to be a member of the Incumbent Board, and (ii) any individual becoming a director
subsequent to the date hereof whoseelection, or nomination for election by the Company's shareholders, was approved by avote of at least a
majority of the directorsthen comprising the Incumbent Board (either by a specific vote or by approval of the proxy statement of the Company
in which such person is named as a nominee for director, without objection to such nomination) shall be considered as though such individual
were amember of the Incumbent Board, but excluding for this purpose any suchindividual whose initial assumption of office occursas aresult
of an actual or threatened el ection contest (withinthe meaning of Rule 14a-11 of the Exchange Act) with respect to the election or removal of
directors or other actual or threatened solicitation of proxies or consents by or on behalf of aPerson other than theBoard or any of the
Investors; or

(c) Consummationof areorganization, merger or consolidation or sale or other disposition of al or substantially all of the assets of the
Company with or to any Person other than a person under the control of one or more of the Investors (a "Business Combination"), in each case,
unless, following such Business Combination, (i) all or substantially all of theindividuals and entities who were the beneficial owners,
respectively, of the Common Stock and Voting Stock of the Company immediately prior to such Business Combination beneficially own,
directly or indirectly, more than 50% of, respectively, the then-outstanding shares of common stock and the combined voting power of the
then-outstanding voting securities entitled to vote generally in theelection of directors, as the case may be, of theentity resulting from such
Business Combination (including, without limitation, an entity which as aresult of such transaction ownsthe Company or all or substantialy all
of the Company's assets either directly or through one or moresubsidiaries) in substantially the sameproportions relative to each other as their
ownership, immediately prior to such Business Combination, of the Common Stock and Voting Stock of the Company, as the casemay be, (ii)
no Person (excluding any entity resulting from such Business Combination or any employee benefit plan (or related trust) sponsored or
maintained by the Company or such entity resulting from such Business
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Combination) beneficialy owns, directly or indirectly, more than 50% of, respectively, the then-outstanding shares of common stock of the
entity resulting from such Business Combination, or the combined voting power of the then-outstanding voting securities of such corporation
except to the extent that such ownership existed prior to the BusinessCombination and (iii) at least a majority of the members of the board of
directors of the corporation resulting from such Business Combination were members of the Incumbent Board at thetime of the execution of
the initial agreement, or of the action of the Board providing for such Business Combination; or

(d) Approval by the shareholders of the Company of a complete liquidation or dissolution of the Company.
12. Confidentiality Agreement.

(a) The Executive acknowledges that, in the course of his employment by the Company, he will or may have access to and become informed of
confidential or proprietary information which is a competitive asset of the Company ("Confidential Information™), including, without limitation,
(i) the termsof any agreement between the Company and any employee, customer or supplier, (ii) pricing strategy, (iii) merchandising and
marketing methods, (iv) product or course development ideas and strategies, (v) university and Company personnel training and devel opment
programs, (vi) financial results, (vii) strategic plans and demographic analyses, (viii) proprietary computer and systemssoftware, and (ix) any
non-public information concerning the Company, its employees, suppliersor customers. The Executive agreesthat he will keep all Confidential
Information in strict confidence during his employment by the Company and thereafter, and will never directly or indirectly make known,
divulge, reveal, furnish, make available, or useany Confidential Information (except in the course of hisregular authorized duties on behalf of
the Company). The Executive agrees that the obligations of confidentiality hereunder shall be in effect at all times during the Employment Term
and shall survive termination of his employment at the Company regardless of any actual or alleged breach by the Company of this Agreement,
unless and until any such Confidential Information shall have become, through no fault of the Executive, generally known to the public or the
Executiveisrequired by law to make disclosure (after giving the Company notice and an opportunity to contest such requirement). The
Executive's obligationsunder thisSection 12 are in addition to, and not in limitation of or preemption of, al other obligations of confidentiality
which the Executive may have to the Company under general legal or equitable principles.

(b) Except in theordinary course of the Company's business, the Executive may not make or cause to be made, any copies, pictures, duplicates,
facsimiles or other reproductions or recordings or any abstracts or summaries including or reflecting Confidential Information. All such
documentsand other property furnished to the Executive by the Company or otherwise acquired or developed by the Company shall at al times
be the property of the Company. Upon termination of the Executive's employment withthe Company, the Executive will return to the Company
any such documents or other property of the Company which arein the possession, custody or control of the Executive.

(c) Without the prior written consent of the Company, except in the ordinary course of the Company'sbusiness, the Executive shall not at any
time following the date of this
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Agreement use for the benefit or purposes of the Executive or for the benefit or purposes of any other person, firm, partnership, association,
trust, venture, corporation or business organization, entity or enterprise or disclose in any manner to any person, firm, partnership, association,
trust, venture, corporation or business organization, entity or enterprise any Confidential Information.

13. Investment in Company Common Stock. The Executive shall, prior to December 31, 2001, purchase on the open market or pursuant to the
Company'sstock purchase plan anamount of Company Common Stock at a cost not lessthan $250,000, and shall hold such Company Common
Stock at least until the first to occur of December 31, 2004 or the termination of his employment withthe Company. During such period (if any)
after December 31, 2004 whilethe Executive's employment with the Company continues, he shall hold Company Common Stock having a
value at least equal to 70% of theamount of his Base Salary as in effect from timeto time.

14. Covenant Not to Compete.

(a) For three (3) yearsafter thedate of termination of employment (as hereinafter defined), if (i) the Executive has received or isreceiving
benefits under Section 9(a), (ii) the Executive terminates his employment before the end of the Employment Term for any reason other than
those specified in

Section 8(a), or (iii) the Company terminates the Executive'semployment for Cause, the Executive shall not, directly or indirectly, individually
or on behalf of any other person or entity, (A) engageor be interested in (whether as owner, stockholder, partner, lender, consultant, employee,
agent or otherwise) any business, activity or enterprise which is then competitive with the business of any division or operation of the Company
or the Company'ssubsidiaries (collectively, the "Company Group") in any region of the United States in which such businessis then being
conducted, it being understood that the Company Group currently is engaged primarily in the business of for-profit post-secondary education,
or (B) hire or employ any person who has been an employee, representative or agent of any member of the Company Group at any time during
the Executive'semployment or solicit, aid or induce such person to leave his or her employment with any member of the Company Group to
accept employment with any other person or entity. The Executive's ownership of less than 1% of any class of stock in a publicly-traded
corporation or his membership on any board of directors that the Board has approved in writing shall not be deemed a breach of this Section 14.

(b) The Executive acknowledges and agrees that a violation of Section 12 and theforegoing provisions of this Section 14 (referred to
collectively as the Confidentiality and Noncompetition Agreement) would causeirreparable harm to the Company, and that the Company's
remedy at law for any such violation would be inadequate. In recognition of theforegoing, the Executive agrees that, in addition to any other
relief afforded by law or this Agreement, including damages sustained by a breach of this Agreement and any forfeitures under

Section 9, and without the necessity or proof of actual damages, the Company shall have the right to enforce this Agreement by specific
remedies, which shall include, among other things, temporary and permanent injunctions, it being the understanding of the undersigned parties
hereto that damages, theforfeitures described above and injunctions shall al be proper modes of relief and are not to be considered as
alternative remedies.
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15. Agreement. This Agreement supersedesany and all prior and/or contemporaneous agreements, either oral or in writing, between the parties
hereto, with respect to the subject matter hereof. Each party to this Agreement acknowledges that no representations, inducements, promises, or
other agreements, orally or otherwise, have been made by any party, or anyone acting on behalf of any party, pertaining to the subject matter
hereof, which are not embodied herein, andthat no prior and/or contemporaneous agreement, statement or promise pertaining to the subject
meatter hereof that is not contained in this Agreement shall be valid or binding on either party.

16. Withholding of Taxes. The Company may withhold from any amounts payable under this Agreement al federal, state, city or other taxes as
the Company is required to withhold pursuant to any law or government regulation or ruling.

17. Successors and Binding Agreement.

(8) The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation, reorganization or otherwise) to all
or substantially all of the business or assets of the Company, by agreement in form and substance satisfactory to the Executive, expressly to
assume and agree to perform this Agreement in the same manner and to the same extent the Company would be required to perform if no such
succession had taken place. This Agreement will be binding upon andinure to the benefit of the Company and any successor to the Company,
including without limitation any persons acquiring directly or indirectly all or substantially all of the business or assets of the Company whether
by purchase, merger, consolidation, reorganization or otherwise (and such successor shall thereafter be deemed the "Company” for the purposes
of this Agreement), but will not otherwise be assignable, transferable or delegable by the Company.

(b) This Agreement will inureto the benefit of and be enforceable by the Executive's personal or legal representatives, executors,
administrators, successors, heirs, distributees and legatees.

(c) This Agreement is personal in nature and neither of the parties hereto shall, without the consent of the other, assign, transfer or delegate this
Agreement or any rights or obligations hereunder except as expressly provided in Sections 17(a) and 17(b). Without limiting the generality or
effect of the foregoing, the Executive'sright to receive payments and benefits hereunder will not be assignable, transferable or delegable by
him, whether by pledge, creation of a security interest, or otherwise, other than by atransfer by the Executive's will or by the laws of descent
and distribution and, in theevent of any attempted assignment or transfer contrary to this Section 17(c), the Company shall have no liability to
pay any amount so attempted to be assigned, transferred or delegated.

18. Notices. For all purposes of this Agreement, all communications, including without limitation notices, consents, requests or approvals,
required or permitted to be given hereunder will be in writing and will be deemed to have been duly given when hand delivered or dispatched
by electronic facsimile transmission (with receipt thereof confirmed), or five (5) business days after having been mailed by United States
registered or certified mail, return receipt requested, postage prepaid, or three business daysafter having been sent by a nationally
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recognized overnight courier service such as Federal Express, UPS, or Purolator, addressed to the Company (to the attention of the Secretary of
the Company) at itsprincipa executive officesand to the Executive at his principal residence, or to such other address as either party may have
furnished to the other in writing and in accordance herewith, except that notices of changes of address shall be effective only upon receipt.

19. Governing Law. The validity, interpretation, construction and performance of thisAgreement will be governed by and construed in
accordance withthe substantive laws of the State of Maryland, without giving effect to the principles of conflict of laws of such State.

20. Vadlidity. If any provision of this Agreement or the application of any provision hereof to any person or circumstances is held invalid,
unenforceable or otherwiseillegal, theremainder of this Agreement and the application of such provision to any other person or circumstances
will not be affected, and the provision so held to be invalid, unenforceable or otherwiseillegal will be reformed to the extent (and only to the
extent) necessary to make it enforceable, valid or legal.

21. Survival of Provisions. Notwithstanding any other provision of this Agreement, the parties' respective rights and obligations under Sections
9 through 24, inclusive, will survive any termination or expiration of this Agreement or the termination of the Executive'semployment for any
reason whatsoever.

22. Miscellaneous. No provision of this Agreement may be modified, waived or discharged unless such waiver, modification or discharge isin
writing and signed by the party against whom such modification, waiver or discharge is sought to be enforced. No waiver by either party hereto
at any time of any breach by the other party hereto or compliance withany condition or provision of this Agreement to be performed by such
other party will be deemed awaiver of similar or dissimilar provisions or conditions at the same or at any prior or subsequent time. Unless
otherwise noted, references to "Sections" areto sections of this Agreement. The captionsused in this Agreement are designed for convenient
reference only and arenot to be used for the purpose of interpreting any provision of thisAgreement.

23. Counterparts. This Agreement may be executed in oneor more counterparts, each of which shall be deemed to be anorigina but all of
whichtogether will constitute one and the same agreement.

24. Board Membership.

(a) The Executive shall recuse himself from all decisions and actionstaken by the Board with respect to this Agreement, including without
limitation decisions whether the Company will give any notice that the Employment Term shall not be extended pursuant to Section 2 and any
decisions concerning the termination of the Executive's employment by the Company.

(b) Notwithstanding any other provision of this Agreement, upon the termination of the Executive's employment with the Company for any
reason, unless otherwise requested by the Board he shall immediately resign fromthe Board and from all boards of directors of subsidiaries and
affiliates of the Company of which he may be a member. The
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Executive hereby agrees to execute any and all documentation of such resignations upon request by the Company, but he shall be treated for all
purposes as having so resigned upon termination of his employment, regardless of when or whether he executes any such documentation.

IN WITNESS WHEREOF, with the Company signatory listed below having been duly authorized by the Company to enter into this Agreement
by the Company, the parties hereto have executed thisAgreement as of the day and year first written.

STRAYER EDUCATION, INC.

By: /s/ Steven B. Klinsky

Name: Steven B. Klinsky
Title: Chairnman

/ s/ Robert S. Silbernan

Robert S. Sil ber nan
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EXHIBIT 10.04
REAL ESTATE PURCHASE AGREEMENT
THIS REAL ESTATE PURCHASE AGREEMENT (the "AGREEMENT") made and entered into as of this31st day of January, 2002
("CLOSING DATE") by and among KKB, L.L.C., aVirginialimited liability company (as Seller of the Manassas Property "MANASSAS
SELLER," andas Seller of the Woodbridge Property, "WOODBRIDGE SELLER"), and CENTRAL INVESTMENTS, INC., aVirginia
corporation ("DC SELLER") (collectively, "SELLER") and STRAYER UNIVERSITY, INC.,aMaryland corporation ("PURCHASER").
WITNESSETH

In consideration of Ten Dollars ($10.00) in hand paid, of themutual promises hereinafter set forth, and of other good and valuable
consideration, thereceipt and sufficiency of which arehereby acknowledged, the parties hereto hereby agree as follows:

1. DEFINITIONS. The following terms asused herein shall have the following meanings:
"BUILDINGS" meanthe Woodbridge Building, the Manassas Building, and the DC Building.

"CONDEMNATION" means ataking for public or private use of, or an action in eminent domain by any governmental or quasi-governmental
authority affecting any or al of the Property or any interest therein.

"DC BUILDING" means the educational building located at 1025 15th Street, N.W., Washington, DC 20005, containing approximately 28,064
rentable square feet.

"DC LEASE" means that certain Agreement of Lease dated June 1, 1996 by and between DC Seller and Purchaser for the DC Property (as such
term is defined in Section 2.1 hereof).

"ENVIRONMENTAL LAWS' shall mean the Comprehensive Environmental Response, Compensation and Liability Act, as amended, 42
U.S.C. 9601-9630, in the Superfund Amendments and Reauthorization Act, 42 U.S.C. 9601-9630, in the Resource Conservation and Recovery
Act, 42 U.S.C. 6901-6992, and inthe Clean Air Act, 42 U.S.C. 7401-7508, as any of the precedingmay be amended from time to time.
"ESCROW AGENT" shall mean First American Title Insurance Company.

"GOVERNMENTAL AUTHORITY" means any federal, state, or local governmental or quasi-governmental authority, agency, commission,
board or other instrumentality thereof asserting or exercising jurisdiction.

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




"HAZARDOUS SUBSTANCES" shall mean substances defined asa "hazardous substance” or "toxic substance” in the Environmental Lawsin
effect on the date of this Agreement and any other substances considered hazardous, toxic or otherwise harmful pursuant to any other applicable
laws or regulations relating to pollution or protection of human health or the environment.

"LEGAL REQUIREMENTS" means al ordinances, rules, regulations, orders, restrictions and other requirements of al Governmental
Authorities, currently enacted, having jurisdiction over the Seller or the Property and being applicable to al or any portion of the Property or
the operation thereof.

"LEASES' means the Manassas L ease, Woodbridge Leaseand DC Lease.

"MANASSAS BUILDING" meansthe educational building located at 9990 Battleview Parkway, Battlefield Business Park, Manassas, Prince
William County, Virginia 20109, containing approximately 20,800 rentable square feet.

"MANASSAS LEASE" means that certain Deed of Lease dated June 1, 1996 by and between
Manassas Seller and Purchaser for the Manassas Property (as suchterm isdefined in Section 2.3 hereof).

"PERMITS" shall mean al licenses, authorizations, certificates, variances, consents, approvals and other permits necessary or appropriate to
permit construction, reconstruction, if any, ateration, addition, improvements, repair, restoration, use, occupancy, operation, management,
ownership and leasing of the Property.

"PERSON" means and includes an individual, a partnership, a corporation, atrust, a limited liability company, an other unincorporated
organization and a government or any department or agency thereof.

"SERVICE CONTRACTS" means, except for those contracts entered into by Purchaser, (i) all leasing and brokerage agreements, (i) all
elevator maintenance agreements, (iii) all cleaning and char agreements, (iv) al maintenance agreements, and (v) any other agreements or
arrangements relating to each Property entered into by Seller or Seller's agents witha completion value of more than $500.

"TITLE COMPANY" shall mean First American Title Insurance Company.

"WOODBRIDGE BUILDING" means the educational building located at 13385 Minnieville Road, Woodbridge, Prince William County,
Virginia 22192, containing approximately 20,800 rentable square feet.

"WOODBRIDGE LEASE" means that certain Deed of Leasedated June 1, 1996 by and between Woodbridge Seller and Purchaser for the
Woodbridge Property (as suchterm is defined in Section 2.2 hereof).
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2. CONVEYANCES.

2.1 Conveyance of the DC Property. Subject to theterms and conditions of this Agreement, DC Seller agrees to convey and Purchaser agrees to
purchase the real estate consisting of land located at 1025 15th Street, N.W., Washington, DC, as more particularly described in EXHIBIT "A"
attached hereto (the "DC LAND"), together with (a) all buildings and other improvements and fixtures thereon (the "DC IMPROVEMENTS"),
and (b) all of DC Seller'sright, title and interet, if any, in andto any air space, subterrain, roads, streets, aleysand ways, public and private,
serving any of said DC Land or DC Improvements, all of DC Seller'sright, title and interest, if any, in and to any land lying in the bed of any
street, road, avenueor alley, open or closed, or proposed to be opened or closed, in front of or adjoining any of said DC Land, and al other
appurtenances, rights, easements, rights-of-way, tenementsand hereditaments incident thereto, and al right, titleand interest of DC Seller in
and to any award made or to be made in lieu thereof and in and to any award for damages to the DC Land and DC Improvements by reason of
change of grade of any street (collectively, the "DC APPURTENANT RIGHTS"), together with any furniture, furnishings, machinery,
equipment and other items of personal property, exterior and interior, tangible and intangible, of every kind and description, owned by DC
Seller and situated on or about, or appurtenant to or used in connection with the DC Property (as hereinafter defined) or DC Seller's operation
of theDC Improvements(collectively, the "DC PERSONAL PROPERTY"), together with any and all rights of DC Seller in and to any and all
insurance proceeds, condemnation or eminent domain awards, service contracts, leases, warranties, guaranties, licenses or other agreements
relating to the DC Land or DC Improvements or theDC Personal Property, all accounts receivable and contract rights, tradenames, rights to
prosecute and any awards or recoveriesfrom any rea estate tax appeals relatingto the DC Land or DC Improvements (subject to the proration
provided in Section 9.1), insofar as any of the foregoing relateto the DC Land, DC Improvements, DC Persona Property or DC Appurtenant
Rights (collectively, the "DC RELATED RIGHTS") (the DC Land, DC Improvements, DC Personal Property, DC Related Rightsand DC
Appurtenant Rights, hereinafter individually and collectively referred to as the"DC PROPERTY™).

2.2 Conveyance of Woodbridge Property. Subject to the termsand conditions of this Agreement, Woodbridge Seller agrees to convey and
Purchaser agrees to purchase the real estate consisting of land located at 13385 Minnieville Road, Woodbridge, Prince William County,
Virginia, as more particularly described in EXHIBIT "B" attached hereto (the "WOODBRIDGE LAND"), together with (a) al buildingsand
other improvements and fixtures thereon (the "WOODBRIDGE IMPROVEMENTS"), and (b) al of Woodbridge Seller'sright, titleand
interest, if any, inand to any air space, subterrain, roads, streets, alleys and ways, public and private, serving any of said Woodbridge Land or
Woodbridge Improvements, al of Woodbridge Seller'sright, title and interest, if any, in and to any land lying in the bed of any street, road,
avenue or aley, open or closed, or proposed to be opened or closed, in front of or adjoining any of said Woodbridge Land, and al other
appurtenances, rights, easements, rights-of-way, tenementsand hereditaments incident thereto, and all right, titleand interest of Woodbridge
Seller inand to any award made or to be made in lieu thereof and in and to any award for damages to the Woodbridge Land and Woodbridge
Improvements by reason of change of grade of any street (collectively, the"WOODBRIDGE APPURTENANT RIGHTS"), together with any
furniture, furnishings,
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machinery, equipment and other items of personal property, exterior and interior, tangible and intangible, of every kind and description, owned
by Woodbridge Seller and situated on or about, or appurtenant to or used in connection with the Woodbridge Property (as hereinafter defined)
or Woodbridge Seller's operation of the Woodbridge I mprovements (collectively, the"WOODBRIDGE PERSONAL PROPERTY™"), together
with any and all rights of Woodbridge Seller in and to any and al insurance proceeds, condemnation or eminent domain awards, service
contracts, leases, warranties, guaranties, licenses or other agreementsrelating to the Woodbridge Land or Woodbridge Improvements or the
Woodbridge Persona Property, al accounts receivable and contract rights, tradenames, rights to prosecute and any awards or recoveries from
any real estate tax appeals relating to the Woodbridge Land or Woodbridge Improvements (subject to the proration provided in Section 9.1),
insofar as any of the foregoing relate to the Woodbridge Land, Woodbridge |mprovements, Woodbridge Personal Property or Woodbridge
Appurtenant Rights (collectively, the "WOODBRIDGE RELATED RIGHTS") (the Woodbridge Land, Woodbridge Improvements,
Woodbridge Persona Property, Woodbridge Related Rights and Woodbridge Appurtenant Rights, hereinafter individually and collectively
referred to asthe "WOODBRIDGE PROPERTY™").

2.3 Conveyance of Manassas Property. Subject to theterms and conditions of this Agreement, Manassas Seller agrees to convey and Purchaser
agrees to purchase the real estate consisting of land located at 9990 Battleview Parkway, Battlefield Business Park, Manassas, Prince William
County, Virginia, as more particularly described in EXHIBIT "C" attached hereto (the"MANASSAS LAND"), together with (@) all buildings
and other improvements and fixtures thereon (the "MANASSAS IMPROVEMENTS"), and (b) all of Manassas Seller'sright, title andinterest,
if any, inand to any air space, subterrain, roads, streets, alleys andways, public and private, serving any of said Manassas Land or Manassas
Improvements, all of Manassas Seller'sright, title andinterest, if any, in andto any land lying in thebed of any street, road, avenue or aley,
open or closed, or proposed to be opened or closed, in front of or adjoining any of said Manassas Land, and all other appurtenances, rights,
easements, rights-of-way, tenements and hereditaments incident thereto, and all right, title and interest of Manassas Seller in andto any award
made or to be made in lieu thereof and in and to any award for damages to the Manassas Land and Manassas |mprovementsby reason of
change of grade of any street (collectively, the "MANASSAS APPURTENANT RIGHTS"), together with any furniture, furnishings,
machinery, equipment and other items of personal property, exterior and interior, tangible and intangible, of every kind and description, owned
by Manassas Seller and situated on or about, or appurtenant to or used in connection with the Manassas Property (as hereinafter defined) or
Manassas Seller's operation of the Manassas |mprovements (collectively, the"MANASSAS PERSONAL PROPERTY"), together with any and
all rights of Manassas Seller in and to any and all insurance proceeds, condemnation or eminent domain awards, service contracts, leases,
warranties, guaranties, licenses or other agreementsrelating to the Manassas Land or Manassas |mprovements or the Manassas Personal
Property, al accounts receivable and contract rights, tradenames, rights to prosecute and any awardsor recoveries fromany rea estate tax
appeals relating to the Manassas Land or Manassas | mprovements (subject to the proration provided in Section 9.1), insofar as any of the
foregoing relate to the Manassas Land, Manassas |mprovements, Manassas Persona Property or Manassas Appurtenant Rights (collectively,
the "MANASSASRELATED RIGHTS') (the Manassas Land, Manassas | mprovements, Manassas Personal Property, Manassas
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Related Rights and Manassas Appurtenant Rights, hereinafter individually and collectively referred to as the "MANASSAS PROPERTY").

2.4 The Manassas Property, Woodbridge Property and DC Property shall be referred to collectively herein as the "PROPERTY" or
"PROPERTIES." The Manassas |mprovements, Woodbridge Improvementsand DC Improvementsare referred to collectively herein asthe
"IMPROVEMENTS." The Manassas Land, Woodbridge Land and DC Land are referred to collectively herein as the "LAND." The Manassas
Appurtenant Rights, Woodbridge Appurtenant Rightsand DC Appurtenant Rights arereferred to collectively herein as the"APPURTENANT
RIGHTS." The Manassas Personal Property, Woodbridge Personal Property and DC Personal Property arereferred to collectively herein as the
"PERSONAL PROPERTY." The Manassas Related Rights, Woodbridge Related Rights and DC Related Rights are referred to collectively
herein as the "RELATED RIGHTS."

3. PURCHASE PRICE.

3.1 Thetotal purchase price for the Property shall be Twelve Million and No/100 Dollars ($12,000,000.00), lessany amounts to be credited to
the Purchaser under Sections 7 and 9 below (the "PURCHASE PRICE"). The Purchase Price shall be payablein full inimmediately available
fundson the Closing Date.

3.2 The Purchase Price shall be alocated among the Properties as follows: ThreeMillion Dollars ($3,000,000) to the DC Property and Four
Million Five Hundred Thousand Dollars ($4,500,000) to each of the Woodbridge and Manassas Properties.

4. TITLE. Seller covenantsthat title to the Property is being conveyed subject only to those liens, encumbrances, easements, limitations,
covenants and restrictions of record, including the lien of real estate taxes and water charges which are not yet due and payable, and that such
titleis good of record and in fact, marketable, and insurable by Title Company at standard rates. Seller shall execute and deliver to the Title
Company, at Closing, an Owner's Affidavitin theform attached hereto as EXHIBITS "D-1", "D-2" AND "D-3".

5. REPRESENTATIONS AND WARRANTIES.

5.1 Representations and Warranties of Seller. To induce Purchaser to execute this Agreement and perform its obligations hereunder, Manassas
Seller as to the Manassas Property, Woodbridge Seller asto the Woodbridge Property and DC Seller as to the DC Property hereby represent
and warrant to Purchaser as of the date hereof as follows:

(a) Organization, Execution and Power of Seller. DC Seller isa corporation, duly organized and validly existing under the laws of the
Commonwedlth of Virginia. Each of Woodbridge Seller and Manassas Seller isalimited liability company, duly organized and validly existing
under the lawsof the Commonwealth of Virginia. Seller hasall requisite power to own, lease and operate itsrespective Properties, and to carry
onits business as now conducted. Seller has full power to execute, deliver and carry out the terms and provisions of this Agreement and al
documentsrequired on its part to
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be executed and has takenall necessary corporate action to authorize the execution, delivery and performance of this Agreement and all other
agreements and instruments executed in connection herewith and the performance of those provisions of thisAgreement required on its part to
be carried out. The persons executing this Agreement (and all other agreements and instruments entered into by Seller in furtherance hereof), on
behalf of Seller, have theauthority to bind Seller to the termsand conditions of this Agreement (and all said agreements and instruments).
Neither the execution and delivery of this Agreement and said agreements and instrumentsto be executed by Seller in connection herewith, nor
the incurrence by Seller of the obligationsherein set forth, nor the consummation by Seller of the transactions herein contemplated, nor
compliance by Seller with the terms of this Agreement and said agreementsand instruments will conflict with or result in a breach of any of the
terms, conditions or provisions of, or constitute a default under, the Articles of Incorporation, Articles of Organization, Bylawsor Limited
Liability Company Agreement of Seller, as the case may be, or to the knowledge of Seller, any bond, note or other evidence of indebtedness,
contract, indenture, mortgage, deed of trust, loan agreement, lease or other agreement or instrument, to which Seller isa party or by which any
of its properties may be bound, or, to the knowledge of Seller, any Legal Requirement of any court or Governmental Authority having
jurisdiction over Seller or the Property. This Agreement constitutes, and all agreements and documents required to be executed by Seller
hereunder when so executed and delivered shall congtitute, thelegal, valid and binding obligations of Seller enforceable against Seller in
accordance withtheir respective terms, except asmay be limited by bankruptcy, insolvency or the exercise of judicial discretion and the
application of equitable principles. Any order, permission, consent, approval, license, authorization, registration or filing with, or exemption by,
any governmental agency whichis required for the execution, delivery or performance of this Agreement, or said agreements and instruments
by Seller has been obtained or made.

(b) Contracts. Neither Seller nor any of Seller's predecessors-in-interest have entered into any Service Contracts affecting the Properties.

(c) Leases. The Property isnot subject to any leases, tenancies, licenses or other rights of occupancy or use, oral or written, for any portion of
the Property, other than the Leases.

(d) Brokerage Commissions. There are no brokerage commissions or finder'sfees payable by Seller or, to Seller's knowledge, by any of Sdller's
agents with respect to any of the Leasesand neither Seller nor, to Seller's knowledge, any of Seller's agents have any agreement withany broker
with respect to any of the Leases.

(e) Litigation. To Sdller's knowledge, there areno judgments, liens, claims, litigation, proceedings (zoning or otherwise) or investigations by
any Governmental Authorities, pending at law or in equity, or threatened against or relating to the Property, the Seller or thetransactions
contemplated by thisAgreement. Seller has no pending claims as a claimant under any insurance policies relating to Seller or the Property.

(f) Condemnation. To Seller'sknowledge, there is (i) no pending Condemnation, (ii) no pending relocation of any roadways abutting the
Property, and (iii) no denia of access to the Property fromany point of access to the Property, and
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neither Seller nor any of its agents or affiliates has received any written notice of any of the samenor has knowledge that any such proceeding is
contempl ated.

(9) Legal Requirements. To Seller's knowledge, Seller has not received any notice which remainsuncured that either the Property or the useand
condition of the Improvementsviolates any Lega Requirements affecting the Property as modified by any duly issued variance. No action or
proceeding relating to the foregoing is pending or threatened with respect to the Property. The Seller has no knowledge of any existing
violations of any Legal Requirements affectingall or any portion of the Property, including, without limitation, violations of the housing,
building, safety, health, fire, or zoning ordinances, codes and regulations of themunicipality or county within whichthe Properties are located,
and Seller hasnot received any written notice which remains uncured of any such violation.

(h) Restrictions, Easements. To Seller's knowledge, no material default or breach exists under any of the covenants, conditions or restrictions, if
any, affecting al or any portion of the Property which are to be performed or complied withby the owners of the Property.

(i) Assessed Vaue. To Seller's knowledge, there are no tax abatements or exemptions affecting the Property and Seller has no knowledge of any
pending increases in such assessed valuation or such taxes or any proposals in such regard except to the extent that the 2002 annual assessment
may reflect an increase in assessed valuation.

(j) FeeTitle. Seller ownsfee simple titleto the Property. Seller hasnot granted or conveyed to any Person, other than the Purchaser, any right
or option to acquire the Property or any part thereof or any easement, license or lease of the Property, other than the Leases, or other right
relating to the useor possession of the Property.

(k) Environmental. To Seller's knowledge, the Property isnot in violation of any Legal Requirementsrelating to environmental conditions on or
under the Land including soil and groundwater condition. Except as set forth on the environmental report attached hereto as EXHIBIT "E", to
Sdller's knowledge, there are no Hazardous Substancesin the Property and, to Seller's knowledge, no occupant or prior occupant of the
Property has received any natice or advice from any Governmental Authority or any source whatsoever with respect to Hazardous Substances
in, affecting or installed in the Property. Seller represents and warrants that it has delivered to Purchaser all environmental and engineering
reports concerning the Properties that are in its possession.

() No Foreign Entity. Seller represents and warrantsto Purchaser that Seller isnot anonresident alien, foreign corporation, foreign partnership,
foreign trust or foreign estate asthose termsare defined in the Internal Revenue Code of 1986, as amended, and the Treasury Regulations
issued thereunder, and Seller agrees to execute, acknowledge and deliver to Purchaser, at Closing, a certification of nonforeign status (the
"FIRPTA AFFIDAVIT") inthe form set forth and attached hereto asEXHIBITS "F-1" AND "F-2".
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(m) Defaults Under Court Orders. To Seller'sknowledge, Seller isnot in default or violation of any order, writ injunction, decree or demand of
any Governmental Authority.

(n) Proffers. Except asset forth on SCHEDULE 5.1.N, to Seller's knowledge there areno proffers, development agreements or other
restrictions affecting the use or development of the Property, with the exception of the Legal Requirements.

(o) References to "Seller's knowledge" or similar termsshall refer only to the actual knowledge of Ron K. Bailey and shall not be construed to
refer to the knowledge of Seller, or to any other property manager, or to any other officer, agent, manager, representative or employee of Seller.
Ron K. Bailey hasperformed a reasonable investigation into the mattersto which such actual knowledge, or the absence thereof, pertains.

5.2 SURVIVAL OF REPRESENTATIONS AND WARRANTIES; RELIANCE BY PURCHASER. Seller agrees that all of the representations
and warranties of Seller as set forthin Section 5.1 and elsewhere in this Agreement and in any document or certificate delivered to Purchaser
pursuant to this Agreement (unless otherwise provided therein) shall survive for a period of six

(6) months following the Closing Date. All material representations, warranties, covenants and agreements contained in this Agreement shall be
deemed to have been relied upon by Purchaser subject to any investigation heretofore or hereafter made by Purchaser or on itsbehalf. No claim
for a breach of any representation or warranty of Seller shall be actionable or payable if the breach in question was actually known to Purchaser
prior to Closing. Seller shall have no liability to Purchaser for a breach of any representation or warranty unless written notice containing a
description of the specific nature of such breach shall have been given by Purchaser to Seller prior to the expiration of said six (6) month
period, and anaction shall have been commenced by Purchaser against Seller within eight (8) monthsfrom the date of Closing. Any claim or
liability should be limited to actual damages. Further, the total aggregate amount of any and all claims shall not exceed Three Hundred
Thousand Dallars ($300,000).

5.3 REPRESENTATIONS AND WARRANTIES OF PURCHASER. Purchaser isa corporation duly organized, vaidly existing andin good
standing under the laws of the State of Maryland. Purchaser and any individual executing thisAgreement on Purchaser's behalf, hasthe power
to execute, deliver and perform this Agreement and has taken all actions required to authorize the due execution and delivery of this Agreement.
The execution, delivery and performance of this Agreement does not, and the consummation of the transactions contemplated hereby will not,
violate any provision of the articles of incorporation, bylawsor comparable documents of Purchaser, or any provision of any agreement,
instrument, order, judgment or decree or, to Purchaser's knowledge, any applicable law or regulation to which either Purchaser isa party or by
whichit or any of its assetsis bound.

54"ASIS". EXCEPT ASEXPRESSLY SET FORTH HEREIN, THE PARTIES ACKNOWLEDGE THAT SELLER MAKESNO
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO ANY ASPECT OF THE
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PROPERTY, AND THE PURCHASER ISACQUIRING THE PROPERTY IN "ASIS' CONDITION.

6. BROKERS. Except as expressly set forth herein, Seller and Purchaser respectively represent and warrant that it has employed no brokers or
findersin respect of the transactions contemplated by this Agreement. Seller and Purchaser, respectively, shall indemnify, defend and hold
harmless the other from any loss, liability or costs incurred by the other party, including reasonable attorney'sfees and disbursements, aswell as
the cost of enforcing thisindemnity and arising out of a claim by any broker, agent or finder that he acted on behaf of the indemnifying party in
connection with this transaction. Notwithstanding anything contained herein to the contrary, the representations and indemnitiescontained in
this section shall survivethe Closing Date.

7. CLOSING COSTS.

7.1 Seller shall pay (i) one-half (1/2) of all transfer and deed recordation taxes and costsin connection withthe transfer of the Property, (ii)
one-half (1/2) of al reasonable escrow fees, and (iii) all sums due from Seller under Section 9 below. Seller shall be responsible for the
payment of its own legal, counsel or consultants feesincurred in connection with this transaction.

7.2 Purchaser shall pay (i) al costs of title insurance, title examination, Title Company charges, and the cost of the survey,

(i) one-half (1/2) of all transfer and deed recordation taxes and costsin connection with the transfer of the Property, (iii) al mortgage
recordation costs and fees in connection therewith, (iv) one-half (1/2) of all reasonable escrow fees, and (v) all sums due from Purchaser under
Section 9 below. Purchaser shall be responsible for the payment of its own legal, letter of credit fees, counsel or consultants feesincurred in
connection with this transaction.

8. CLOSING.

8.1 On theClosing Date, Seller shall deliver (duly and fully executed, acknowledged and notarized asappropriate) to the Escrow Agent or
perform thefollowing:

(a) Special Warranty Deed in substantially the form attached hereto as EXHIBITS "G-1", "G-2" AND "G-3" ("DEED") conveying title to each
of the Manassas Property, the Woodbridge Property and the DC Property in recordable form;

(b) Bill of Salein substantialy theform attached hereto as EXHIBITS "H-1", "H-2" AND "H-3" ("BILL OF SALE") conveying title to each of
the Manassas Personal Property, Woodbridge Personal Property and DC Personal Property free and clear of al liens;

(c) A general assignment and assumption agreement in substantially theform attached hereto as EXHIBITS "I-1", "1-2" AND "I-3"
("ASSIGNMENT") assigning to Purchaser all of Seller'sright, title and interest in and to all Service Contracts (to the extent assignable),
Permits and Related Rights (including warranties and
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guaranties relating to Personal Property conveyed under the Bill of Sale), and providing for Purchaser's assumption thereof;

(d) Corporate resolutions authorizing the transactions contemplated herein and anincumbency certificate to evidence the capacity and authority
of Seller to consummate the transactions contemplated herein, and any other documents to evidence the authority of Seller to consummatethe
transactions contemplated herein reasonably requested by the Title Company, Escrow Agent or Purchaser;

(e) Possession of the Property free and clear of all partiesin possession;

(f) The Owner'sAffidavit executed by Seller;

(g) The FIRPTA Affidavit, executed by Seller;

(h) Termination Agreementsfor each of the L eases; and

(i) Such instruments as are reasonably required by the Title Company for the elimination of any standard or printed exceptionsin the
Purchaser'sfinal policy of title insurance, including, without limitation, for the provision of customary and reasonable affirmative coverages or

endorsements.

8.2 On the Closing Date, Purchaser shall deliver (duly and fully executed, acknowledged and notarized as appropriate) to the Escrow Agent or
perform thefollowing:

(a) Any documents reasonably requested by Title Company, Escrow Agent or Seller to evidence Purchaser's capacity and authority to
consummate the transactions contemplated herein;

(b) The Assignment; and
(c) The Purchase Price.

8.3 Both parties agree to duly executeand/or deliver al other documents reasonably necessary to consummate this transaction, including,
without limitation, three (3) separate settlement statements setting forth the charges, credits and adjustments to each party.

9. ADJUSTMENTS AND PRORATIONS. All items of income or expense arising from the ownership of the Property shall be prorated and
adjusted as of the Closing Date unless otherwise specifically mentioned herein including, without limitation, the following:

9.1 Redl Estate Taxes. Redl estate taxesshall be prorated asof the Closing Date. In theevent that a current tax bill is unavailable, the proration
hereunder shall be based on the most recent real estate tax assessment.
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9.2 Insurance Palicies. Premiumson insurance policies will not be adjusted. As of the Closing Date, Seller shall terminate its insurance
coverage on the Property and Purchaser shall effect itsown insurance coverage.

9.3 Capital Repairs. The parties acknowledge that Seller is responsible for Capital Repairs under the Leases (as such termis defined in the
Leases) and that the expenses for unpaid Capital Repairs set forth and described on SCHEDULE 9.3 hereto shall be credited to Purchaser
hereunder.

9.4 Assessments. Assessments which are or may be payable in annual installments of which thefirst installment is then alien or has been paid
shall be prorated as of the Closing Date.

9.5 Reduction of Assessments. If, subsequent to the Closing Date, any proceeding shall result in any reduction of assessment for thefiscal year
inwhich the Closing Date occurs, then the amount of tax saving or refund for such fiscal tax year, less the reasonable expenses (including fees
and disbursements payable to attorneys or consultants) incurred in connection with such proceedings, shall be apportioned between Seller and
Purchaser as of the date real estate taxes are apportioned under this Agreement.

9.6 Persona Property Taxes. Personal property taxes, if any, payable with respect to the Personal Property shall be apportioned as of the
Closing Date.

9.7 Post-Closing Adjustments. Seller and Purchaser agree that if, after the Closing Date, any charge or amount arises or becomes known which
accrued or wasearned in wholeor in part prior to the Closing Date, or any adjustment made hereunder shall prove to be incorrect, then such
amount shall be adjusted as of the Closing Date. Seller shall pay amounts accrued, or receive amounts earned, prior to the Closing Date and
Purchaser shall pay amounts accrued, or receive amounts earned, on or after the Closing Date. The provisions of this Article 9.7 shall survive
the Closing Date.

10. INDEMNITY .

10.1 Seller agrees to indemnify, defend and hold harmless Purchaser from and against any and all claims, demands, causes of action, losses,
damages, liahilities, costs and expenses (including attorneys fees and court costs, whether suit isinstituted or not), asserted against or incurred
by Purchaser by reason of or arising out of the discovery following the Closing Date of the breach or material misstatement by Seller of any
representation, warranty or covenant contained in this Agreement.

10.2 Purchaser agrees to indemnify, defend and hold harmless Seller from and against any and all claims, demands, causes of action, losses,
damages, liabilities, costs and expenses (including attorneys fees and court costs, whether suit isinstituted or not), asserted against or incurred
by Seller by reason of or arising out of the discovery following the Closing Date of the breach or material misstatement by Purchaser of any
representation, warranty or covenant contained in this Agreement.

-11-
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10.3 Any recovery provided for by this Section shall be limited to actual damages only (but inclusive of attorney'sfees and costs whether suit is
instituted or not) and subject to the limitationsof
Section 5.2 hereof.

10.4 Subject to the provisions of Section 5.2 hereof, The indemnity agreementscontained in this paragraph shall survive the Closing Date.
11. DISTRICT OF COLUMBIA SOIL CHARACTERISTICS.

Asrequired under the provisions of Section 42-608, District of ColumbiaCode, to the best of Seller's knowledge, the characteristics of the soil
of theDC Property, as described by the Soil Conservation Service of the U.S. Department of Agriculturein the Soil Survey Book of the District
of Columbia(Area 11), published in July, 1976, and as shown on the soil maps of the District of Columbiaat the back of that publication is
Urban Land. For further information, Purchaser may contact the Soil Testing Laboratory, the District of Columbia Department of
Environmental Services, or the Soil Conservation Service of theU.S. Department of Agriculture. The foregoing is set forth pursuant to the
District of Columbia Code and is not intended as, and should not be construed as, limiting the conditions set forth herein with respect to
Purchaser's investigations, tests and studies and the absence of representations and warrantiesby Seller withrespect to the condition of the
Property.

12. DISTRICT OF COLUMBIA UNDERGROUND STORAGE TANKS DISCLOSURE NOTICE.

In accordance with the requirements of Section 3(g) of the District of Columbia Underground Storage Tank Management Act of 1990, as
amended by theDigtrict of ColumbiaUnderground Storage Tank Management Act of 1990 Amendment Act of 1992, D.C. Code, ss. 8-113.02,
Sdller informs Purchaser that to the best of its knowledge, there are no underground storage tanks on the DC Property.

13. NO WAIVER; ELECTIONS.

The exercise of (or failure to exercise) any one of either party'srights or remedies under this Agreement shall not be deemed to beinlieu of ora
waiver of any other right or remedy contained herein or in any of the other documents, agreementsor instruments delivered in connection
herewith or availableto such party at law or equity. Subject to the provisions of

Section 10 above, inthe event of the occurrence of a default by a party hereunder, the other party shall have the soleright to determine which
remedies are available under this Agreement or at law or equity to pursue, and may elect to pursue (or not to pursue) any or al of suchremedies
(regardless of whether such election is deemed to be inconsistent).

14. WAIVER OF JURY TRIAL.

SELLER AND PURCHASER EACH HEREBY WAIVE ANY RIGHT TO JURY TRIAL IN CONNECTION WITH THE ENFORCEMENT
BY PURCHASER, OR SELLER, OF ANY OF THEIR RESPECTIVE RIGHTS AND REMEDIES HEREUNDER.

-12-
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15. INTERPRETATION.

Each of Seller and Purchaser acknowledge that it was represented by counsel in connection with thisAgreement and that it or its counsel
drafted, reviewed and/or revised thisAgreement and that any rule of construction to the effect that ambiguities are to be resolved against the
drafting party shall not be employed in the interpretation of this Agreement.

16. NOTICES.

All notices, waivers, demands, requests or other communications required or permitted by this Agreement ("NOTICES"), to be effective, shall
be in writing, properly addressed, and shall be givenby (i) personal delivery, (ii) established overnight commercial courier (such as Federal
Express) for delivery onthe next business day with delivery charges prepaid or duly charged (iii) by registered or certified mail (return receipt
requested, first-class postage prepaid), or (iv) by facsimile or telecopy transmittal, as follows:

If to Sdller:

6551 L oisdale Court, Suite 115
Springfield, Virginia22150
Attn: Ron K. Bailey

With a copy to (whichshall not constitute notice):

Walsh Colucci Stackhouse Emrich & Lubeley PC Courthouse Plaza
2200 Clarendon Boulevard, 13th Floor Arlington, Virginia 22201-3359 Attn: William A. Fogarty, Esg.
Fax: (703) 528-6050

If to Purchaser:

Strayer University, Inc.
8550 Cinder Bed Road
Suite 1000
P.O. Box 1310
Newington, Virginia22122 Attn: Steven McArthur, Esg.
Fax: (703) 339-2966

13-
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With a copy to (whichshall not constitute notice):

Hogan & Hartson L.L.P.
8300 Greenshoro Drive
Suite 1100
McLean, Virginia 22102 Attn: Dennis K. Moyer, Esg.
Fax: (703) 610-6200

or to any other address or addressee as any party entitled to receive notice under this Agreement shall designate, from time to time, to othersin
the manner provided for in this section for the service of Notices. Notices shall be deemed to have been given the following business day after
actual receipt (or refusal to accept receipt) by a natural person at the address shown. All courtesy copies of Notices sent to the parties listed
above as receiving copies shall be givenin the same manner as theoriginal Notice that was sent but shall not be a prerequisite to the
effectiveness of any Notice.

17. BENEFIT AND BURDEN. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,
personal representatives, successors and, to the extent permitted hereunder, assigns. Except for Section 21, the provisions herein shall survive
Closing and delivery of the deed for aperiod of six (6) months and shall not be merged therein.

18. ENTIRE AGREEMENT. This Agreement contains the entire agreement among the parties. There are no promises, agreements, terms,
conditions, undertakings, understandings, warranties, covenants or representations, oral or written, express or implied, among them other than
as set forth in this Agreement. This Agreement may not be modified orally or in any manner other than by an agreement in writingsigned by all
the parties or their respective successors in interest.

19. GOVERNING LAW. This Agreement shall be governed by and construed in accordance with the lawsof the Commonwealth of Virginia.

20. SEVERABILITY. The provisions of this Agreement shall be deemed severable, and the invalidity or unenforceability of any one or more of
the provisions hereof shall not affect the validity or enforceability of the other provisions hereof.

21. FURTHER ASSURANCES. Each of the parties hereto shall at any time and from time to time after the Closing Date execute and deliver
such further instruments, documents and certificates and do such further acts and things, as may be required by law or which may be appropriate
or reasonable in order to carry out the intent and purposes of this Agreement, or to vest more fully in Purchaser the title to the Property.

22. BUSINESS DAY S. If any date upon which action isrequired under this Agreement shall be a Saturday, Sunday or a Federally recognized
legal holiday, thedate for such action shall be extended to the first business day after such date that is not a Saturday, Sunday or legal holiday.

-14-
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23. DELIVERY; COUNTERPARTS.
(a) Ddlivery of thisAgreement may be accomplished by any method specified in Section 16.

(b) To facilitate execution, this Agreement may be executed in as many counterparts as may be required; and it shall not be necessary that the
signatures of, or on behalf of, each party, or that the signatures of all persons required to bind any party, appear on each counterpart; but it shall
be sufficient that the signature of, or on behalf of, each party, appear on one or more of the counterparts. All counterparts shall collectively
congtitute a single agreement. It shall not be necessary in making proof of this Agreement to produce or account for more than a number of
counterparts containing the respective signaturesof, or on behalf of, al of theparties hereto.

-15-
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IN WITNESS WHEREOF, the undersigned parties have caused this Agreement to be executed on the date first above written.
SELLER:

KKB, L.L.C., aVirginialimited liability
company

By:
Ron K. Bailey, Manager

CENTRAL | NVESTMENTS, INC., a Virginia
corporation

Attest: By:

Ron K. Bail ey,
Pr esi dent

[signatures continue next page]

-16-

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




PURCHASER:

STRAYER UNIVERSITY, INC., a Maryland
corporation

Attest: By:

Steven A MArthur,
Seni or Vice President and General

Counsel

-17-
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EXHIBIT A

DESCRIPTION OF DC LAND
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EXHIBIT B

DESCRIPTION OF WOODBRIDGE LAND

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




EXHIBIT C

DESCRIPTION OF MANASSAS LAND
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EXHIBIT D-1
OWNER'S AFFIDAVIT - DC

FIRST AMERICAN TITLE INSURANCE COMPANY
OWNER/SELLER AFFIDAVIT; FILE NO. NA 22807

State of ;
County of ;

The undersigned Ron K. Bailey, President of Central Investments, Inc., a Virginia corporation ("the Owner"), has personal knowledge of the
facts sworn to in this Affidavit and hasthe power and authority to execute thisAffidavit on behalf of the Owner, being first duly sworn on oath,
deposes and says;

That the Owner is the fee smple Owner of the property known and described as:

SEE EXHIBIT "A" ATTACHED HERETO
and as also described in First American Title Insurance Company Commitment No. (the "Premises’).
That the Owner isa corporation andsaid corporation isin Good Standing in the Commonwealth of Virginiaand is qualified to do businessin
the Commonwealth of Virginia, and that the Articles of Incorporation and By-Laws are till in full force and effect with no changesto the
origina Articles except by amendments already disclosed to thisCompany and no proceedingis pending for Owner's dissolution or annulment.

That al license, state franchise, and city and corporation taxes, if applicable, due and payable by Owner have been paid in full.

That no proceedings in Bankruptcy or receivership have been instituted by or against the Owner and the Owner hasnever made an assignment
for the benefit of creditors.

That thereisno action or proceeding now pendingin any state or federa court in the United States to which the Owner is a party and which
affects the Premises; nor isthere any stateor federal court judgment, state or federal tax lien, or any other state or federa lien of any nature
against the Owner which may constitute alien charge upon the Premises.

That the Owner's possession of the Premises has been peaceable and undisturbed, and that title to the Premises has never been disputed or
guestioned.

That thereisno pending litigation or dispute regarding the lines and corners of the Premises.

That there are no delinquent real estate taxes or unpaid current real estate taxes; nor any pending or levied assessments on the Premises,
including but not limited to those for sidewalks, streets, sewers and water lines.
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That the Owner has not caused any work, services, or labor to be done, or any fixtures, apparatus or materialsto be furnished, in connection
with, or to, the said Premises, except such materials, fixtures, work, apparatus, labor or services as have been fully and completely paid for; that
thereis no claim or indebtedness to anyone for any labor, fixtures, apparatus, materials, services or work done to, upon, or in connection with
the said Premises; that thereis no mechanicslien claim against the Premises, whether of record or otherwise.

Except as set forthin the aforesaid Commitment, there are no unrecorded mortgages, improvement loans, chattel mortgages, conditiona bills of
sale, contracts of sale, (except that in connection with which this affidavit is given), security agreements, agreements not to sell or encumber,
financing statements which affect the Premises or which affect any fixtures, appliances, or equipment now installed in or on the Premises.

That al tenants or parties who have leasehold or tenancy rights to occupy any portion of the Premises are those listed below and none of such
parties has any right to the Premises other thanits right as Tenant, nor any right of first refusal or option to purchasethe Premises. (If there are
no tenants or parties who have leasehold or tenancy rights, indicate "NONE" in the space provided below.)

Strayer Univerdity, Inc.

That the Owner is not aforeign person, foreign trust or other foreign entity as those terms are defined in or contemplated by Section 1445 of the
Internal Revenue Code of 1986, as amended, and regul ations promulgated pursuant thereto.

That the Federal taxpayer identification number of the Owner is54-1707884.
That the address of the principal place of business of the Owner isin Virginia

Owner: 6551 Loisdale Court, Suite 115 Springfield, Virginia22150
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Witness thefollowing signature and sedl:

CENTRAL | NVESTMENTS, INC., a Virginia
corporation

Attest: By:

Ron K. Bail ey,
Pr esi dent

2002.

Notary Public

My Commission expires:

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




EXHIBIT D-2
OWNER'S AFFIDAVIT - MANASSAS

FIRST AMERICAN TITLE INSURANCE COMPANY
OWNER/SELLER AFFIDAVIT; FILE NO. NA 22807

State of ;
County of ;

The undersigned Ron K. Bailey, Manager of KKB, L.L.C., aVirginia limited liability company ("the Owner"), has persona knowledge of the
facts sworn to in this Affidavit and hasthe power and authority to execute thisAffidavit on behalf of the Owner, being first duly sworn on oath,
deposes and says;

That the Owner is the fee smple Owner of the property known and described as:

SEE EXHIBIT "A" ATTACHED HERETO
and as also described in First American Title Insurance Company Commitment No. (the "Premises’).
That the Owner isalimited liability company and said limited liability company isin Good Standing in the Commonwealth of Virginiaand is
qualified to do business in the Commonwealth of Virginia, and that the Articles of Organization and Limited Liability Company Agreement are
till in full force and effect with no changesto theorigina Articles except by amendmentsalready disclosed to this Company and no proceeding
is pending for Owner's dissolution or annulment.

That al license, state franchise, and city and corporation taxes, if applicable, due and payable by Owner have been paid in full.

That no proceedings in Bankruptcy or receivership have been instituted by or against the Owner and the Owner hasnever made an assignment
for the benefit of creditors.

That thereisno action or proceeding now pendingin any state or federa court in the United States to which the Owner is a party and which
affects the Premises; nor isthere any stateor federal court judgment, state or federal tax lien, or any other state or federa lien of any nature
against the Owner which may constitute alien charge upon the Premises.

That the Owner's possession of the Premises has been peaceable and undisturbed, and that title to the Premises has never been disputed or
guestioned.

That thereisno pending litigation or dispute regarding the lines and corners of the Premises.
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That there are no delinquent real estate taxes or unpaid current real estate taxes; nor any pending or levied assessments on the Premises,
including but not limited to those for sidewalks, streets, sewers and water lines.

That the Owner has not caused any work, services, or labor to be done, or any fixtures, apparatus or materialsto be furnished, in connection
with, or to, the said Premises, except such materials, fixtures, work, apparatus, labor or services as have been fully and completely paid for; that
thereis no claim or indebtedness to anyone for any labor, fixtures, apparatus, materials, services or work done to, upon, or in connection with
the said Premises; that thereis no mechanicslien claim against the Premises, whether of record or otherwise.

Except as set forthin the aforesaid Commitment, there are no unrecorded mortgages, improvement loans, chattel mortgages, conditiona hills of
sale, contracts of sale, (except that in connection with whichthis affidavit is given), security agreements, agreements not to sell or encumber,
financing statementswhich affect the Premises or which affect any fixtures, appliances, or equipment now installed in or on the Premises.

That al tenants or parties who have leasehold or tenancy rights to occupy any portion of the Premises are thoselisted below and none of such
parties has any right to the Premises other thanits right as Tenant, nor any right of first refusal or option to purchasethe Premises. (If there are
no tenants or parties who have leasehold or tenancy rights, indicate "NONE" in the space provided below.)

Strayer Univerdity, Inc.

That the Owner is not aforeign person, foreign trust or other foreign entity as those terms are defined in or contemplated by Section 1445 of the
Internal Revenue Code of 1986, as amended, and regul ations promulgated pursuant thereto.

That the Federal taxpayer identification number of the Owner is 54-1852024.
That the address of the principal place of business of the Owner isin Virginia

Owner: 6551 Loisdale Court, Suite 115 Springfield, Virginia22150
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Witness thefollowing signature and sedl:

KKB, L.L.C., aVirginialimited liability company
By:

Ron K. Bailey, Manager

Subscri bed and sworn to before ne this ,
2002.

Notary Public

My Commission expires:
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EXHIBIT D-3
OWNER'SAFFIDAVIT - WOODBRIDGE

FIRST AMERICAN TITLE INSURANCE COMPANY
OWNER/SELLER AFFIDAVIT; FILE NO. NA 22807

State of ;
County of ;

The undersigned Ron K. Bailey, Manager of KKB, L.L.C., aVirginia limited liability company ("the Owner"), has persona knowledge of the
facts sworn to in this Affidavit and hasthe power and authority to execute thisAffidavit on behalf of the Owner, being first duly sworn on oath,
deposes and says;

That the Owner is the fee smple Owner of the property known and described as:

SEE EXHIBIT "A" ATTACHED HERETO
and as also described in First American Title Insurance Company Commitment No. (the "Premises’).
That the Owner isalimited liability company and said limited liability company isin Good Standing in the Commonwealth of Virginiaand is
qualified to do business in the Commonwealth of Virginia, and that the Articles of Organization and Limited Liability Company Agreement are
till in full force and effect with no changesto theorigina Articles except by amendmentsalready disclosed to this Company and no proceeding
is pending for Owner's dissolution or annulment.

That al license, state franchise, and city and corporation taxes, if applicable, due and payable by Owner have been paid in full.

That no proceedings in Bankruptcy or receivership have been instituted by or against the Owner and the Owner hasnever made an assignment
for the benefit of creditors.

That thereisno action or proceeding now pendingin any state or federa court in the United States to which the Owner is a party and which
affects the Premises; nor isthere any stateor federal court judgment, state or federal tax lien, or any other state or federa lien of any nature
against the Owner which may constitute alien charge upon the Premises.

That the Owner's possession of the Premises has been peaceable and undisturbed, and that title to the Premises has never been disputed or
guestioned.

That thereisno pending litigation or dispute regarding the lines and corners of the Premises.

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




That there are no delinquent real estate taxes or unpaid current real estate taxes; nor any pending or levied assessments on the Premises,
including but not limited to those for sidewalks, streets, sewers and water lines.

That the Owner has not caused any work, services, or labor to be done, or any fixtures, apparatus or materialsto be furnished, in connection
with, or to, the said Premises, except such materials, fixtures, work, apparatus, labor or services as have been fully and completely paid for; that
thereis no claim or indebtedness to anyone for any labor, fixtures, apparatus, materials, services or work done to, upon, or in connection with
the said Premises; that thereis no mechanicslien claim against the Premises, whether of record or otherwise.

Except as set forthin the aforesaid Commitment, there are no unrecorded mortgages, improvement loans, chattel mortgages, conditiona hills of
sale, contracts of sale, (except that in connection with whichthis affidavit is given), security agreements, agreements not to sell or encumber,
financing statementswhich affect the Premises or which affect any fixtures, appliances, or equipment now installed in or on the Premises.

That al tenants or parties who have leasehold or tenancy rights to occupy any portion of the Premises are thoselisted below and none of such
parties has any right to the Premises other thanits right as Tenant, nor any right of first refusal or option to purchasethe Premises. (If there are
no tenants or parties who have leasehold or tenancy rights, indicate "NONE" in the space provided below.)

Strayer Univerdity, Inc.

That the Owner is not aforeign person, foreign trust or other foreign entity as those terms are defined in or contemplated by Section 1445 of the
Internal Revenue Code of 1986, as amended, and regul ations promulgated pursuant thereto.

That the Federal taxpayer identification number of the Owner is 54-1852024.
That the address of the principal place of business of the Owner isin Virginia

Owner: 6551 Loisdale Court, Suite 115 Springfield, Virginia22150
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Witness thefollowing signature and sedl:

KKB, L.L.C., aVirginialimited liability company
By:

Ron K. Bailey, Manager

Subscri bed and sworn to before ne this ,
2002.

Notary Public

My Commission expires:
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EXHIBIT E
ENVIRONMENTAL REPORT

[ATTACHED HERETO]
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EXHIBIT F-1
FIRPTA AFFIDAVIT - DC

CERTIFICATIONWITH RESPECT TO
SECTION 1445 OF THE INTERNAL REVENUE CODE

Section 1445 of thelnternal Revenue Code provides that a transferee of a United Statesreal property interest must withhold tax if the transferor
isaforeign person.

To informthe Transferee, STRAYER UNIVERSITY, INC., of theUnited States real property interests described on Exhibit "A" attached
hereto and made a part hereof, that withholding of tax is not required upon the disposition of a United Statesreal property interest by the
Transferor, CENTRAL INVESTMENTS, INC., theundersigned hereby certifies thefollowing:

1. Transferor isnot a nonresident alien for purposes of U.S. income taxation, foreign corporation, foreign partnership, foreign trust, foreign
estate or foreign person (as suchterms aredefined in the Internal Revenue Code and Income Tax Regulations);

2. The Federal Tax Identification Number for CENTRAL INVESTMENTS, INC. is54-1707884; and
3. Transferor's address is 6551 Loisdale Court, Suite 115, Springfield, Virginia22150.

Transferor understands that this certification may be disclosed to the Internal Revenue Service by Transferee and that any false statement
contained herein may be punished by fine, imprisonment, or both.

Under penalty of perjury, each of the undersigned declare that it hasexamined this certification and, to the best of such undersigned's
knowledge and beli€f, it istrue, correct and compl ete.
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Dat e: , 2002 TRANSFEROR:

CENTRAL | NVESTMENTS, INC., a
Virginia
corporation

Attest: By:

Ron K. Bail ey,
Pr esi dent
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EXHIBIT A TO FIRPTA
Description of Land
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EXHIBIT F-2
FIRPTA AFFIDAVIT - MANASSAS AND WOODBRIDGE

CERTIFICATIONWITH RESPECT TO
SECTION 1445 OF THE INTERNAL REVENUE CODE

Section 1445 of thelnternal Revenue Code provides that a transferee of a United Statesreal property interest must withhold tax if the transferor
isaforeign person.

To inform the Transferee, STRAYER UNIVERSITY, INC.,, of theUnited Statesreal property interests described on Exhibits "A" and "B"
attached hereto and made a part hereof, that withholding of tax is not required upon the disposition of a United States real property interest by
the Transferor, KKB, L.L.C., the undersigned hereby certifies thefollowing:

1. Transferor isnot a nonresident alien for purposes of U.S. income taxation, foreign corporation, foreign partnership, foreign trust, foreign
estate or foreign person (as suchterms aredefined in the Internal Revenue Code and Income Tax Regulations);

2. The Federal Tax Identification Number for KKB, L.L.C. is 54-1852024; and
3. Transferor's address is 6551 Loisdale Court, Suite 115, Springfield, Virginia22150.

Transferor understands that this certification may be disclosed to the Internal Revenue Service by Transferee and that any false statement
contained herein may be punished by fine, imprisonment, or both.

Under penalty of perjury, each of the undersigned declare that it hasexamined this certification and, to the best of such undersigned's
knowledge and beli€f, it istrue, correct and compl ete.
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Dat e: , 2002 TRANSFEROR:

KKB, L.L.C., a Virginia limted
liability
conpany

By:

Ron K. Bail ey,
Manager
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EXHIBIT G-1
SPECIAL WARRANTY DEED - DC

This SPECIAL WARRANTY DEED is made as of January 31, 2002 by and between CENTRAL INVESTMENTS, INC., aVirginia
corporation, having aprincipal address of 6551 Loisdale Court, Suite 115, Springfield, Virginia22150 (the "GRANTOR") and STRAYER
UNIVERSITY, INC., aMaryland corporation, having an address at c/o Strayer Education, Inc., 8550 Cinder Bed Road, Newington, Virginia
22122 (the "GRANTEE").

WITNESSETH:

That for and in consideration of the sum of Ten Dallars ($10.00), thereceipt of whichis hereby acknowledged, Grantor does hereby grant with
special warranty unto Grantee, in feesimple, thefollowing described parcel of land and premises, situatein the District of Columbia and more
particularly described on EXHIBIT A, attached hereto and incorporated herein by reference.

TOGETHER WITH al and singular the ways, easements, rights, privilegesand appurtenances to the same belonging or in any way
appertaining, and al the estate, right, title, interest and claim, either at law or in equity, or otherwise however of Grantor, of in, to, or out of said
land and premises.

AND Grantor covenantsthat it will warrant specially the property hereby conveyed, and that it will execute such further assurances of said land
as may be requisite.

IN TESTIMONY WHEREOF, Grantor, on the day and year first hereinabove written, has caused these presents to be executed on behalf of
itself by its President and attested by its Secretary and acknowledges this Deed to be itsact and deed.

GRANTOR

CENTRAL INVESTMENTS, INC., aVirginiacorporation

Attest: By:

Ron K. Bail ey,
Pr esi dent
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STATE OF )

SS:
aTy oF )

I, , aNotary Public, do hereby certify that Ron K. Bailey, whois personally well known to me as (or proved by the
oaths of credible witnessesto be) the person named as the President and attorney-in-fact of Central Investments, Inc. in theforegoing Special

Warranty Deed bearing date as of the___ day of , 2002, personally appeared before me and asPresident and attorney-in-fact as
aforesaid, acknowledged the same to be the authorized and vol untary act and deed of Central Investments, Inc., a Virginiacorporation, one of
the parties thereto, and made oath that he isthe President of and authorized attorney-in-fact for said corporation.

GIVEN under my hand and seal this___ day of , 2002.
Notary Public

(SEAL)
My Commission Expires:

[SEAL]
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EXHIBIT A TOSPECIAL WARRANTY DEED

Description of Land
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EXHIBIT G-2
SPECIAL WARRANTY DEED - MANASSAS

This SPECIAL WARRANTY DEED is made as of January 31, 2002 by and between KKB, L.L.C., aVirginialimited liability company, having
aprincipa address of 6551 Loisdale Court, Suite 115, Springfield, Virginia 22150 (the"GRANTOR") and STRAYER UNIVERSITY, INC.,a

Maryland corporation, having an address at c/o Strayer Education, Inc., 8550 Cinder Bed Road, Newington, Virginia 22122 (the
"GRANTEE").

WITNESSETH:

That for and in consideration of the sum of Ten Dallars ($10.00), thereceipt of whichis hereby acknowledged, Grantor does hereby grant with
special warranty unto Grantee, in feesimple, thefollowing described parcel of land and premises, situate in the Commonwealth of Virginia and
more particularly described on EXHIBIT A, attached hereto andincorporated herein by reference.

TOGETHER WITH al and singular the ways, easements, rights, privilegesand appurtenances to the same belonging or in any way

appertaining, and al the estate, right, title, interest and claim, either at law or in equity, or otherwise however of Grantor, of in, to, or out of said
land and premises.

AND Grantor covenantsthat it will warrant specially the property hereby conveyed, and that it will execute such further assurances of said land
as may be requisite.

IN TESTIMONY WHEREOF, Grantor, on the day and year first hereinabove written, has caused these presents to be executed on behalf of
itself by its Manager and acknowledges this Deed to be its act and deed.

GRANTOR:

KKB, L.L.C., aVirginialimited liability
company

By:
Ron K. Bailey, Manager
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ACKNOWLEDGMENT

STATE OF ) )COUNTY OF )

I , aNotary Public in and for the State and County aforesaid, do hereby certify that the foregoing instrument was
acknowledged before meby Ron K. Bailey, Manager of KKB, L.L.C., aVirginialimited liability company, on behalf of the foregoing
company.

GIVEN under my hand and seal this day of , 2002.

Notary Public

My commission expires:

[SEAL]
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EXHIBIT G-3
SPECIAL WARRANTY DEED - WOODBRIDGE

This SPECIAL WARRANTY DEED is made as of January 31, 2002 by and between KKB, L.L.C., aVirginialimited liability company, having
aprincipa address of 6551 Loisdale Court, Suite 115, Springfield, Virginia 22150 (the"GRANTOR") and STRAYER UNIVERSITY, INC.,a

Maryland corporation, having an address at c/o Strayer Education, Inc., 8550 Cinder Bed Road, Newington, Virginia 22122 (the
"GRANTEE").

WITNESSETH:

That for and in consideration of the sum of Ten Dallars ($10.00), thereceipt of whichis hereby acknowledged, Grantor does hereby grant with
special warranty unto Grantee, in feesimple, thefollowing described parcel of land and premises, situate in the Commonwealth of Virginia and
more particularly described on EXHIBIT A, attached hereto andincorporated herein by reference.

TOGETHER WITH al and singular the ways, easements, rights, privilegesand appurtenances to the same belonging or in any way

appertaining, and al the estate, right, title, interest and claim, either at law or in equity, or otherwise however of Grantor, of in, to, or out of said
land and premises.

AND Grantor covenantsthat it will warrant specially the property hereby conveyed, and that it will execute such further assurances of said land
as may be requisite.

IN TESTIMONY WHEREOF, Grantor, on the day and year first hereinabove written, has caused these presents to be executed on behalf of
itself by its Manager and acknowledges this Deed to be its act and deed.

GRANTOR:

KKB, L.L.C., aVirginialimited liability
company

By:
Ron K. Bailey, Manager
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ACKNOWLEDGMENT

STATE OF ) )COUNTY OF )

I , aNotary Public in and for the State and County aforesaid, do hereby certify that the foregoing instrument was
acknowledged before meby Ron K. Bailey, Manager of KKB, L.L.C., aVirginialimited liability company, on behalf of the foregoing
company.

GIVEN under my hand and seal this day of , 2002.

Notary Public

My commission expires:

[SEAL]
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EXHIBIT A TOSPECIAL WARRANTY DEED
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EXHIBIT H-1
BILL OF SALE - DC
ThisBILL OF SALE ismade as of January 31, 2002 by and between CENTRAL INVESTMENTS, INC., a Virginia corporation, having a
principal address at 6551 Loisdale Court, Suite 115, Springfield, Virginia 22150 (the "SELLER") and STRAYER UNIVERSITY, INC,, a
Maryland corporation, having an address at c/o Strayer Education, Inc., 8550 Cinder Bed Road, Newington, Virginia 22122 (the
"PURCHASER").

WHEREAS, Sdller isthe fee owner of the real property and improvements located thereon located at 1025 15th Street, N.W., Washington, D.C.
20005 and more particularly described on EXHIBIT "A" hereto (the "PROPERTY™");

WHEREAS, Sdller and Purchaser have entered into that certain Real Estate Purchase Agreement dated January 31, 2002 (the "PURCHASE
AGREEMENT") for the sale and purchase of the Property;

WHEREAS, Sdller simultaneously herewith is conveying its interest as fee owner in the Property to Purchaser; and
WHEREAS, pursuant to the Purchase Agreement, Seller desires to assign and convey to Purchaser all of Seller'sright, title and interestin and
to any personal property owned by Seller and used in connection withthe ownership, management, operation, maintenance or repair of the

Property (the "PERSONAL PROPERTY").

NOW THEREFORE, for and in consideration of Ten Dollars ($10.00) and other good and valuable consideration, thereceipt and sufficiency of
whichis hereby acknowledged, Seller hereby agrees asfollows:

1. Seller does hereby grant, bargain, sell, convey, transfer, assign and deliver without warranty to Purchaser, its successors and assigns the
Personal Property and al of Seller'sright, title and interest therein.

2. ThisBill of Saleshall bind Seller and its successors and assigns, and shall inure to the benefit of Purchaser, its successors and assigns.
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IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be executed as of thedate first above written.

SELLER:

CENTRAL | NVESTMENTS, INC., a
Virginia
corporation

Attest: By:

Ron K. Bail ey,
Pr esi dent
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STATE OF )

SS:
aTy oF )

I, , aNotary Public, do hereby certify that Ron K. Bailey, whois personally well known to me as (or proved by the
oaths of credible witnessesto be) the person named as the President and attorney-in-fact of Central Investments, Inc. in theforegoing Bill of
Sale bearing date as of the_ day of , 2002, personally appeared before me and asPresident and attorney-in-fact as aforesaid,
acknowledged the same to be the authorized and vol untary act and deed of Central Investments, Inc., aVirginia corporation, one of the parties
thereto, and made oath that heis the President of and authorized attorney-in-fact for said corporation.

GIVEN under my hand and seal this___ day of , 2002.
Notary Public

(SEAL)
My Commission Expires:

[SEAL]
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EXHIBIT ATOBILL OF SALE
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EXHIBIT H-2
BILL OF SALE - MANASSAS
ThisBILL OF SALE ismade as of January 31, 2002 by and between KKB, L.L.C., aVirginialimited liability company, having a principal
address at 6551 Loisdale Court, Suite 115, Springfield, Virginia 22150 (the "SELLER") and STRAYER UNIVERSITY, INC., aMaryland
corporation, having anaddress at c¢/o Strayer Education, Inc., 8550 Cinder Bed Road, Newington, Virginia 22122 (the "PURCHASER").

WHEREAS, Sdler isthe fee owner of the real property and improvements located thereon located at 9990 Battleview Parkway, Manassas,
Virginia 20101 and more particularly described on EXHIBIT "A" hereto (the "PROPERTY");

WHEREAS, Sdller and Purchaser have entered into that certain Real Estate Purchase Agreement dated January 31, 2002 (the "PURCHASE
AGREEMENT") for the sale and purchase of the Property;

WHEREAS, Sdller simultaneously herewith is conveying its interest as fee owner in the Property to Purchaser; and
WHEREAS, pursuant to the Purchase Agreement, Seller desires to assign and convey to Purchaser all of Seller'sright, title and interestin and
to any personal property owned by Seller and used in connection withthe ownership, management, operation, maintenance or repair of the

Property (the "PERSONAL PROPERTY").

NOW THEREFORE, for and in consideration of Ten Dollars ($10.00) and other good and valuable consideration, thereceipt and sufficiency of
whichis hereby acknowledged, Seller hereby agrees asfollows:

1. Seller does hereby grant, bargain, sell, convey, transfer, assign and deliver without warranty to Purchaser, its successors and assigns the
Personal Property and al of Seller'sright, title and interest therein.

2. ThisBill of Saleshall bind Seller and its successors and assigns, and shall inure to the benefit of Purchaser, its successors and assigns.
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IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be executed as of thedate first above written.
SELLER:

KKB, L.L.C., aVirginialimited liability
company

By:
Ron K. Bailey, Manager
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ACKNOWLEDGMENT

STATE OF )

)
COUNTY OF )

I , aNotary Public in and for the State and County aforesaid, do hereby certify that the foregoing instrument was
acknowledged before meby Ron K. Bailey, Manager of KKB, L.L.C., aVirginialimited liability company, on behalf of the foregoing
company.

GIVEN under my hand and seal this day of , 2002.
Notary Public

My commission expires:

[SEAL]
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EXHIBIT ATOBILL OF SALE
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EXHIBIT H-3
BILL OF SALE - WOODBRIDGE
ThisBILL OF SALE ismade as of January 31, 2002 by and between KKB, L.L.C., aVirginialimited liability company, having a principal
address at 6551 Loisdale Court, Suite 115, Springfield, Virginia 22150 (the "SELLER") and STRAYER UNIVERSITY, INC., aMaryland
corporation, having anaddress at c¢/o Strayer Education, Inc., 8550 Cinder Bed Road, Newington, Virginia 22122 (the "PURCHASER").

WHEREAS, Sdler isthe feeowner of the real property and improvements located thereon located at 13385 Minnieville Road, Woodbridge,
Virginia 22192 and more particularly described on EXHIBIT "A" hereto (the "PROPERTY");

WHEREAS, Sdller and Purchaser have entered into that certain Real Estate Purchase Agreement dated January 31, 2002 (the "PURCHASE
AGREEMENT") for the sale and purchase of the Property;

WHEREAS, Sdller simultaneously herewith is conveying its interest as fee owner in the Property to Purchaser; and
WHEREAS, pursuant to the Purchase Agreement, Seller desires to assign and convey to Purchaser all of Seller'sright, title and interestin and
to any personal property owned by Seller and used in connection withthe ownership, management, operation, maintenance or repair of the

Property (the "PERSONAL PROPERTY").

NOW THEREFORE, for and in consideration of Ten Dollars ($10.00) and other good and valuable consideration, thereceipt and sufficiency of
whichis hereby acknowledged, Seller hereby agrees asfollows:

1. Seller does hereby grant, bargain, sell, convey, transfer, assign and deliver without warranty to Purchaser, its successors and assigns the
Personal Property and al of Seller'sright, title and interest therein.

2. ThisBill of Saleshall bind Seller and its successors and assigns, and shall inure to the benefit of Purchaser, its successors and assigns.
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IN WITNESS WHEREOF, Seller has caused this Bill of Sale to be executed as of thedate first above written.
SELLER:

KKB, L.L.C., aVirginialimited liability
company

By:
Ron K. Bailey, Manager
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ACKNOWLEDGMENT

STATE OF ) ) COUNTY OF )

I , aNotary Public in and for the State and County aforesaid, do hereby certify that the foregoing instrument was
acknowledged before meby Ron K. Bailey, Manager of KKB, L.L.C., aVirginialimited liability company, on behalf of the foregoing
company.

GIVEN under my hand and seal this day of , 2002.
Notary Public
My commission expires:

[SEAL]
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EXHIBIT ATOBILL OF SALE
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EXHIBIT I-1
ASSIGNMENT AND ASSUMPTION AGREEMENT - DC

ThisASSIGNMENT AND ASSUMPTION AGREEMENT is made asof January 31, 2002 by and between CENTRAL INVESTMENTS,
INC., aVirginiacorporation, having a principal addressat 6551 Loisdale Court, Suite 115, Springfield, Virginia22150 (the "ASSIGNOR") and
STRAYER UNIVERSITY, INC.,aMaryland corporation, having an address at ¢/o Strayer Education, Inc., 8550 Cinder Bed Road,
Newington, Virginia22122 (the "ASSIGNEE").

WHEREAS, Assignor isthe fee simple owner of thereal property and improvements located thereon located at 1025 15th Street, N.W.,
Washington, D.C. 20005 and more particularly described on EXHIBIT "A" hereto (the "PROPERTY");

WHEREAS, Assignor and Assignee have entered into that certain Real Estate Purchase Agreement dated January 31, 2002 (the "PURCHASE
AGREEMENT") for the sale and purchase of the Property;

WHEREAS, Assignor desires to assign and convey to Assignee and Assignee wishesto accept and assume (i) all assignable, unexpired
manufacturers warranties and guarantees, if any, withrespect to any portion of the Property, or the improvements, fixturesand equipment to be
transferred with the Property (the "WARRANTIES"); (ii) any and all plans and specifications for all improvements on the Property (the
"PLANS AND SPECIFICATIONS"); (iii) all operating licenses, permits and approvals with respect to the Property (the "Licenses"); and (iv)
any trade names and other intangible property used in connection with the repair, restoration, use occupancy, operation, management,
ownership and leasing of the Property ("GENERAL INTANGIBLES'); and

WHEREAS, concurrently herewith, Assignor is conveyingto Assignee al of Assignor'sright, title and interest in and to the Property and
desiresto convey to Assignee all of Assignor'sright, title and interest, if any, in and to the Warranties, the Plans and Specifications, the
Licenses and the General Intangibles, to the extent that the same may be lawfully assigned.

NOW THEREFORE, for and in consideration of Ten Dollars ($10.00) and other good and valuable consideration, thereceipt and sufficiency of
whichis hereby acknowledged, Assignor hereby agrees as follows:

1. Assignor does hereby grant, bargain, sell, convey, transfer, assign and deliver to Assigneg, its successors and assigns all of Assignor'sright,
title and interest, if any, in and to the Warranties, the Plans and Specifications and the General Intangibles.

2. Assignor does hereby grant, bargain, sell, convey, transfer, assign and deliver to Assigneg, its successors and assigns all of Assignor'sright,
title and interest, if any, in and to the Licenses, to the extent that the same may be lawfully assigned.
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3. Assignee hereby assumes all of the covenants and obligationsrequired of the Landlord under the Warranties (if any).

4. This Assignment and Assumption Agreement shall bind and inure to the benefit of Assignor and Assigneeand their respective successors and
assigns.

5. This Assignment and Assumption Agreement shall be governed by the laws of the Commonwealth of Virginia.
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment and Assumption Agreement to be executed as of the date first
above written.

ASSIGNOR:

CENTRAL | NVESTMENTS, INC., a

Virginia
corporation
Attest: By:
Ron K. Bail ey,
Pr esi dent
ASSIGNEE:
STRAYER UNIVERSITY, INC.,aMaryland
corporation
Attest: By:
Steven A MArthur,
Seni or Vice President and
Cener al

————————————————————————————————— Counsel
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EXHIBIT I-2
ASSIGNMENT AND ASSUMPTION AGREEMENT - MANASSAS

ThisASSIGNMENT AND ASSUMPTION AGREEMENT is made asof January 31, 2002 by and between KKB, L.L.C., aVirginia limited
liability company, having a principal addressat 6551 Loisdale Court, Suite 115, Springfield, Virginia 22150 (the "ASSIGNOR") and
STRAYER UNIVERSITY, INC.,aMaryland corporation, having an address at ¢/o Strayer Education, Inc., 8550 Cinder Bed Road,
Newington, Virginia22122 (the "ASSIGNEE").

WHEREAS, Assignor isthe fee smple owner of thereal property and improvementslocated thereon located at 9990 Battleview Parkway,
Manassas, Virginia20101 and more particularly described on EXHIBIT "A" hereto (the "PROPERTY");

WHEREAS, Assignor and Assignee have entered into that certain Real Estate Purchase Agreement dated January 31, 2002 (the "PURCHASE
AGREEMENT") for the sale and purchase of the Property;

WHEREAS, Assignor desires to assign and convey to Assignee and Assignee wishesto accept and assume (i) all assignable, unexpired
manufacturers warranties and guarantees, if any, withrespect to any portion of the Property, or the improvements, fixturesand equipment to be
transferred with the Property (the "WARRANTIES"); (ii) any and all plans and specifications for all improvements on the Property (the
"PLANS AND SPECIFICATIONS"); (iii) all operating licenses, permits and approvals with respect to the Property (the "Licenses"); and (iv)
any trade names and other intangible property used in connection with the repair, restoration, use occupancy, operation, management,
ownership and leasing of the Property ("GENERAL INTANGIBLES'); and

WHEREAS, concurrently herewith, Assignor is conveyingto Assignee al of Assignor'sright, title and interest in and to the Property and
desiresto convey to Assignee all of Assignor'sright, title and interest, if any, in and to the Warranties, the Plans and Specifications, the
Licenses and the General Intangibles, to the extent that the same may be lawfully assigned.

NOW THEREFORE, for and in consideration of Ten Dollars ($10.00) and other good and valuable consideration, thereceipt and sufficiency of
whichis hereby acknowledged, Assignor hereby agrees as follows:

1. Assignor does hereby grant, bargain, sell, convey, transfer, assign and deliver to Assigneg, its successors and assigns all of Assignor'sright,
title and interest, if any, in and to the Warranties, the Plans and Specifications and the General Intangibles.
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2. Assignor does hereby grant, bargain, sell, convey, transfer, assign and deliver to Assignee, its successors and assigns all of Assignor'sright,
title and interest, if any, in and to the Licenses, to the extent that the same may be lawfully assigned.

3. Assignee hereby assumes all of the covenants and obligationsrequired of the Landlord under the Warranties (if any).

4. This Assignment and Assumption Agreement shall bind and inure to the benefit of Assignor and Assigneeand their respective successors and
assigns.

5. This Assignment and Assumption Agreement shall be governed by the laws of the Commonwealth of Virginia.
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment and Assumption Agreement to be executed as of the date first
above written.

ASSIGNOR:

KKB, L.L.C., aVirginialimited liability
company

By:
Ron K. Bailey, Manager

ASSIGNEE:

STRAYER UNIVERSITY, INC., aMaryland
corporation

Attest: By:

Steven A, MArthur,
Seni or Vice President and General
Counsel
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EXHIBIT I-3
ASSIGNMENT AND ASSUMPTION AGREEMENT -WOODBRIDGE

ThisASSIGNMENT AND ASSUMPTION AGREEMENT is made asof January 31, 2002 by and between KKB, L.L.C., aVirginia limited
liability company, having a principal addressat 6551 Loisdale Court, Suite 115, Springfield, Virginia 22150 (the "ASSIGNOR") and
STRAYER UNIVERSITY, INC.,aMaryland corporation, having an address at ¢/o Strayer Education, Inc., 8550 Cinder Bed Road,
Newington, Virginia22122 (the "ASSIGNEE").

WHEREAS, Assignor isthe fee smple owner of thereal property and improvementslocated thereon located at 13385 Minnieville Road,
Woodbridge, Virginia 22192 and more particularly described on EXHIBIT "A" hereto (the "PROPERTY");

WHEREAS, Assignor and Assignee have entered into that certain Real Estate Purchase Agreement dated January 31, 2002 (the "PURCHASE
AGREEMENT") for the sale and purchase of the Property;

WHEREAS, Assignor desires to assign and convey to Assignee and Assignee wishesto accept and assume (i) all assignable, unexpired
manufacturers warranties and guarantees, if any, withrespect to any portion of the Property, or the improvements, fixturesand equipment to be
transferred with the Property (the "WARRANTIES"); (ii) any and all plans and specifications for all improvements on the Property (the
"PLANS AND SPECIFICATIONS"); (iii) all operating licenses, permits and approvals with respect to the Property (the "Licenses"); and (iv)
any trade names and other intangible property used in connection with the repair, restoration, use occupancy, operation, management,
ownership and leasing of the Property ("GENERAL INTANGIBLES'); and

WHEREAS, concurrently herewith, Assignor is conveyingto Assignee al of Assignor'sright, title and interest in and to the Property and
desiresto convey to Assignee all of Assignor'sright, title and interest, if any, in and to the Warranties, the Plans and Specifications, the
Licenses and the General Intangibles, to the extent that the same may be lawfully assigned.

NOW THEREFORE, for and in consideration of Ten Dollars ($10.00) and other good and valuable consideration, thereceipt and sufficiency of
whichis hereby acknowledged, Assignor hereby agrees as follows:

1. Assignor does hereby grant, bargain, sell, convey, transfer, assign and deliver to Assigneg, its successors and assigns all of Assignor'sright,
title and interest, if any, in and to the Warranties, the Plans and Specifications and the General Intangibles.

2. Assignor does hereby grant, bargain, sell, convey, transfer, assign and deliver to Assigneg, its successors and assigns all of Assignor'sright,
title and interest, if any, in and to the Licenses, to the extent that the same may be lawfully assigned.

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




3. Assignee hereby assumes all of the covenants and obligationsrequired of the Landlord under the Warranties (if any).

4. This Assignment and Assumption Agreement shall bind and inure to the benefit of Assignor and Assigneeand their respective successors and
assigns.

5. This Assignment and Assumption Agreement shall be governed by the laws of the Commonwealth of Virginia.
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment and Assumption Agreement to be executed as of the date first
above written.

ASSIGNOR:

KKB, L.L.C., aVirginialimited liability
company

By:
Ron K. Bailey, Manager

ASSIGNEE:

STRAYER UNIVERSITY, INC., aMaryland
corporation

Attest: By:

Steven A, MArthur,
Seni or Vice President and General
Counsel
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SCHEDULE 5.1.N
PROFFERS

[ATTACHED HERETOQ]
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SCHEDULE 9.3
CAPITAL REPAIRS
1. DC Property - Work related to elevator installation at campus, $33,852.00.

2. DC Property - Repair to floorsin mechanical rooms, $7,379.00
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EXHIBIT 21.01

Strayer University, Inc. isaMaryland corporation and wholly-owned subsidiary of Strayer Education, Inc.

Education Loan Processing, Inc. isa Virginiacorporation and wholly-owned subsidiary of Strayer Education, Inc.
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CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (No. 333-71182 and 333-71104) of Strayer
Education, Inc. of our report dated February 1, 2002, relating to the consolidated financial statementsand financial statement schedule, which
appears in this Form 10-K.

/sl Pricewat er houseCoopers
LLP

Washi ngton, D.C.
March 28, 2002
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End of Filing
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