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

Dear Fellow Stockholder:

You are cordially invited to attend the 2006 anmaakting of Stockholders of Strayer Education, (tiee
“Corporation”), to be held a8:30 a.m. local time on Wednesday, May 3, 200@&t the Twin Towers
Conference Center, Mall Level, 1100 Wilson Boulelyan Arlington, Virginia.

At this year's meeting, you will vote on (i) thesetion of ten directors, (i) the ratification dfet
appointment of PricewaterhouseCoopers LLP as thipdtation’s independent registered public accogntin
firm, (iii) amending the Corporation's Employee &k@®ption Plan (the “Option Plan”) to authorizeoae-time
exchange of stock options for restricted stock ipleyees (excluding the five highest compensatedative
officers), (iv) amending the Option Plan to permastricted stock and cash awards to qualify foofable tax
treatment under Section 162(m) of the Internal ReeeCode, and (v) any other matters that may plppeme
before the meeting. We have attached a notice efinggand a proxy statement that contain more imétion
about these items and the meeting.

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

We look forward to seeing you at the 2006 Annuakhiteg of Stockholders.

Sincerely,

/s/ ROBERT S. SILBERMAN

ROBERT S. SILBERMAN
Chairman of the Board
and Chief Executive Offic

April 3, 2006




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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The 2006 Annual Meeting of Stockholders of Strayducation, Inc. (the “Corporation”), will be helat
the Twin Towers Conference Center, Mall Level, 1¥@ison Boulevard, irArlington, Virginia, on
Wednesday, May 3, 2006, at 8:30 a.rfor the following purposes:

1. To elect ten directors to the Board of Direstir serve for a term of one year or until thegpextive
successors are elected and qualified.

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

3. To amend the Corporation's Employee Stock @g®ian (the “Option Plan”) to authorize a otime
exchange of stock options for restricted stock fpleyees (excluding the five highest compensated
executive officers).

4. To amend the Option Plan to permit restrictedlsand cash awards to qualify for favorable tax
treatment under Section 162(m) of the Internal ReeeCode.

5. To consider and act upon such other businessmggproperly come before the meeting.

THIS NOTICE IS BEING SENT TO COMMON STOCKHOLDERS OF RECORD AS OF
MARCH 17, 2006. WHETHER OR NOT YOU PLAN TO ATTEND T HE MEETING, YOU ARE
REQUESTED TO COMPLETE, SIGN, DATE AND RETURN THE EN CLOSED PROXY AS
PROMPTLY AS POSSIBLE IN THE ENCLOSED STAMPED ENVELO PE.

By Order of the Board of Directors

/sl Steven A. McArthur
Steven A. McArthur
Secretary

Arlington, VA
April 3, 2006




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

PROXY STATEMENT

Annual Meeting of Stockholders
May 3, 2006

This Proxy Statement is furnished on or about ARri2006, to holders of the common stock of Strayer
Education, Inc. (the “Corporation”), 1100 Wilsasivd., Suite 2500, Arlington, VA 22209, in connextiwith
the solicitation on behalf of the Board of Direct@f the Corporation of proxies to be voted at2886 Annual
Meeting of Stockholders (the “Annual Meeting”) h& Annual Meeting will be held at 8:30 a.m. logale on
Wednesday, May 3, 2006, at the Twin Towers Confegeenter, Mall Level, 1100 Wilson Boulevard, in
Arlington, Virginia.

The cost of soliciting proxies will be borne by tBerporation. Copies of solicitation material may b
furnished to brokers, custodians, nominees and €itheciaries for forwarding to beneficial ownersshares of
the Corporation’s common stock, and normal handtimgrges may be paid for such forwarding service.
Solicitation of proxies may be made by the Corgoraby mail or by personal interview, telephone &akimile
by officers and other management employees of thipdation, who will receive no additional compeima
for their services. The Corporation has also rethiMacKenzie Partners, Inc. to provide proxy stditbn
services for a fee of $5,000 plus reimbursemeitsafut-of-pocket expenses.

Any stockholders giving a proxy pursuant to thicéation may revoke it at any time prior to exisee of
the proxy by giving written notice of such revooatito the Secretary of the Corporation at the Carpan’s
executive offices at 1100 Wilson Blvd., Suite 2588jngton, VA 22209, providing a later dated proay by
attending the meeting and voting in person.

At the close of business on March 17, 2006, thexewt 4,357,427 shares of the common stock of the
Corporation outstanding and entitled to vote attieeting.Only common stockholders of record on March
17, 2006 will be entitled to vote at the meetingand each share will have one vote.

Voting Information

At the Annual Meeting votes will be counted by teit ballot. A majority of the shares entitled taevavill
constitute a quorum for purposes of the Annual MeefThe election of the Board of Directordminees for te
directors will require the affirmative vote of auphlity of the common shares present in persoreprasented by
proxy and entitled to vote in the election of ditgs. Ratification of the appointment of the Coigdan’s
independent registered public accounting firm goplaval of each of the two proposed amendmentseto t
Option Plan, and approval of any other busineshvhiay properly come before the Annual Meetincaror
adjournments thereof, will require the affirmatix@e of a majority of the common shares presepeinson or
represented by proxy and entitled to vote ther&omler Maryland law and the Corporation’s Articlds o
Incorporation and By-laws, the aggregate numbentés entitled to be cast by all common stockhalgeesent
in person or represented by proxy at the AnnualtiMgewhether those stockholders vote “For,” “Amst” or
abstain from voting, will be counted for purposésletermining the minimum number of affirmative est
required for approval of such matters, and thd tateber of votes cast “For” each of these matteill be
counted for purposes of determining whether sgfitaffirmative votes have been cast. An absteritmmn
voting on a matter by a common stockholder presepérson or represented by proxy at the meetithggrahan
the election of directors, has the same legal effe@ vote “Against” the matter even though sieckholder or
interested parties analyzing the results of théngainay interpret such a vote differently. Brokennvotes will
have the effect of reducing the number of sharesidered present and entitled to vote on the matter
Abstentions and broker non-votes will have no dftecthe election of directors.

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




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

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

PROPOSAL 1

Election of Directors

The Corporation currently has a twelve member Baaltdf whom are elected by the Corporation’s
common stockholders. There is currently one vacamcthe Board and one director has determinedonstiaind
for reelection, thus ten nominees are being votedtdahe Annual Meeting. The Nominating Committééhe
Board is considering whether to conduct a searchjdalified candidates to fill one or more of théwe
vacancies or to recommend to the Board a reduititime size of the Board in order to eliminate onéoth of
these vacancies.

All ten of the directors which the common stocklesklare currently entitled to elect are to be elkbeit the
Annual Meeting. It is intended that the votes repraed by the proxies will be cast for the electisrirectors,
for a term of one year or until their successoescdrosen and qualified, of the persons listed beftaeh of the
nominees is currently a director of the Corporatitime following table and text presents informatienof the
date of this proxy statement concerning personsimated for election as directors of the Corporatiariuding
in each case their current membership on Commitietrse Board of Directors, principal occupatioms o
affiliations during the last five years and certather directorships held.

Nominees for Common Stock Directors

Elected to
Board Strayer Common Restricted Vested  yUnvested

Name/Title Age Committees Board Stock Stock Options(a) Options
Robert S. Silberman, 48 — 2001 6,190 131,47(®)  400,00( 100,00
Chairman & CEC
Dr. Charlotte F.

Beason, 58 Nominating/ 199¢  3,45( 0 0 0
Director Governance
William E. Brock, 75 Nominating/ 2001 0 0 10,00( 0
Director Governanct
David A. Coulter, ©© 58 — 200z 0 0 10,00( 0
Director
Gary Gensler, 48 Audit 2001  3,00(¢ 0 10,00( 0
Director
Robert R. Grusky, 48 Audit 2001 50C 0 0 0
Director
Robert L. Johnson, 59 Compensatia 200 5,341 0 6,667 0
Director

Todd A. Milano, 53 Compensatia 199¢ 10,69: 0 0 0



Director

G. Thomas Waite, lll, 54 Audit 199¢ 3,12¢ 0 0 0
Director
J. David Wargo, 52 Compensatia 2001 0 0 0 0
Director

(@) Or will vest within 60 days of the date of tpi®xy statement.

(b) The 131,478 restricted shares were grantecebrnuiary 14, 2006 (when the closing price of the @wm Stock
was $91.27 per share), and which vest 100% on Dieeefn 2008, subject to the satisfaction of certain
performance criteria relating to the achievemerduhulative annual growth rates in revenue, netrime and
earnings per share over the restriction periodraathtenance of regional accreditation. Mr. Silbemrhas the
right to vote these shares and receive cash diggldrereon during the restriction period. See deatsan of
Restricted Stock Awards granted in February 2006vihe

(c) Mr. Coulter is presently serving as the Boafi'ssiding Independent Director.

Mr. Robert S. Silberman has been Chairman of the Board since February 2663
Chief Executive Officer since March 2001. From 1985
2000, Mr. Silberman served in a variety of seni@nagemer
positions at CalEnergy Company, Inc., includindPassident
and Chief Operating Officer. From 1993 to 1995, Mr.
Silberman was Assistant to the Chairman and Chiet&tive
Officer of International Paper Company. From 1989993,
Mr. Silberman served in several senior positiontheU.S.
Department of Defense, including as Assistant Sagref the
Army. Mr. Silberman has been a Director of Stragiace
March 2001. He serves on the Board of DirectorS@fanta
Holding Company, NewPage Holding Corporation andhen
Management Advisory Board of New Mountain CapitdlC.
He also serves on the Board of Visitors of The ddHapkins
University School of Advanced International Studigts.
Silberman is a member of the Council on Foreigrafahs.
Mr. Silberman holds a

bachelor’s degree in history from Dartmouth College a
master’s degree in international policy from Thari®
Hopkins University.

Dr. Charlotte F. Beason is a former consultant in education and health care
administration. From 1988 to 1996 she was Directdilealth
Professions Education Service and the Health Psinfesl
Scholarship Program at the Department of Veterdfeira.
From 2000 to 2003, Dr. Beason was Chair and VicaiGif
the Commission on Collegiate Nursing Education (an
autonomous agency accrediting baccalaureate addaje



Mr. William E. Brock

Mr. David A. Coulter

programs in nursing); she is a member of the Adtaon
Review Committee of the American Nurses Credemiggli
Commission. Dr. Beason is a member of the
Nominating/Governance Committee of the Board and a
member of the Strayer University Board of Trustéss.
Beason holds a bachelor’s degree in nursing frored®e
College, a master’s degree in psychiatric nursingnfBoston
University and a doctorate in clinical psychologygublic
practice from Harvard University.

is the founder and Chairman of the Brock Officefitra
specializing in international trade, investment andan
resources. From 1985 to 1987, Mr. Brock servethén t
President’s Cabinet as the U.S. Secretary of Labut,from
1981 to 1985, as the U.S. Trade Representativetdtle
Chairman of the Republican National Committee fr®7 tc
1981, Mr. Brock previously served as a Member ofgess
and, subsequently, as U.S. Senator for the Staferuiessee.
Mr. Brock serves as a Counselor and Trustee oCthder for
Strategic and International Studies, and as a meoflibe
Board of Directors of On Assignment, Inc., and Hle&xtra,
Inc. Mr. Brock is Chair of the Nominating/Governanc
Committee of the Board. He holds a bachelor’s degre
commerce from Washington and Lee University. Miodk
has also received a number of honorary degrees.

is currently Managing Director and Senior Advisbk\arburg
Pincus, LLC. He was Vice Chairman of J.P. Morgaa$eh&
Co. from December 2000 to December 2005. Mr. Cowtes
Vice Chairman of The Chase Manhattan Corporatiomfr
July 2000 to December 2000. Prior to joining Chade,
Coulter led the West Coast operations of the Be&op, a
private investment and strategic advisory firm, aridr to
that, Mr. Coulter served as the Chairman and Cxefcutive
Officer of the BankAmerica Corporation. Mr. Coultsra
member of the Board of Directors of PG&E Corponatibirst
Data Corporation and the Irvine Company. Mr. Cauke
currently serving as the Presiding Independentdoreof the
Strayer Education, Inc. Board of Directors on whiehhas
served since 2002. Mr. Coulter holds a bachelastzee in
mathematics and economics and a mastegree in industri
administration, both from Carnegie Mellon Univeysit

Mr. Gary Gensler

served as Under Secretary of the U.S. Departmethieof
Treasury from 1999 to 2001, and as Assistant Sagref the
Treasury from 1997 to 1999. From 1988 to 1997, G&nsler
was a partner of The Goldman Sachs Group, LP, where
served in various capacities including co-headrwrice,
responsible for controllers and treasury worldwide.serves
as a Trustee of the Baltimore Museum of Art, therBvlawr
School, and Enterprise Community Partners, andrigmber
of the Board of Visitors of the University of Maayid,
Baltimore County and the Board of The Johns HopKiaater
for Talented Youth as well as the Board of WageVW§¥phic.



Mr. Robert R. Grusky

Mr. Robert L. Johnson

and the Washington Hospital Center. Mr. Gensley s¢sves
on the Management Advisory Board of New Mountain
Capital, LLC. Mr. Gensler has served on the Boamdes2001
and is Chair of the Audit Committee of the Board. Kensle
holds a bachelor’s degree in economics and an MB# the
Wharton School of the University of Pennsylvania.

is the Founder and Managing Member of Hope Capital
Management, LLC, an investment manager, since 2000.
co-founded New Mountain Capital, LLC, a private i&gu
firm, in 2000 and was a Principal and Member fradd@to
2005 and has been a Senior Advisor since then. EG98 to
2000, Mr. Grusky served as President of RSL Investm
Corporation. From 1985 to 1997, with the excepti®d990 t
1991 when he was on a leave of absence to seavé\éste
House Fellow and Assistant for Special Projecth¢o
Secretary of Defense, Mr. Grusky served in a waioét
capacities, including Vice President at GoldmarghSak Co.,
first in its Mergers & Acquisitions Department atien in its
Principal Investment Area. He is also on the Bazrd
Directors of Surgis, Inc. and National Medical HeaTard
Systems, Inc., as well as a member of the Boafdusdtees of
Hackley School and the Multiple Myeloma Research
Foundation. Mr. Grusky has served on the Boardesi1,
and is a member of the Audit Committee of the Bokiel
holds a bachelor’s degree in history from Unionl€p and
an MBA from Harvard University.

is the Chairman and Chief Executive Officer of RLJ
Companies where he owns or holds interests in coiepa
operating in the professional sports, hospitak#staurant, real
estate, gaming and recording industries. Mr. Johnsthe
founder of Black Entertainment Television (BET subsidiar
of Viacom and the leading African-American operateedia
and entertainment company in the United Statessanced a
its Chief Executive Officer until January 2006. 2002, Mr.
Johnson became the first African-American majooityner of
a major sports franchise, the Charlotte Bobcath@NBA.
He is also the owner of the Charlotte Sting of\iWidBA.
From 1976 to 1979, he served as vice president of
governmental relations for the National Cable &
Telecommunications Association (NCTA).

Mr. Johnson also served as press secretary fdidherable
Walter E. Fauntroy, Congressional Delegate fromDtstrict
of Columbia. He also serves on the following bsaidBA
Board of Governors, The Johns Hopkins Universitywe’s
Companies, IMG and the American Film Institute. Mr.
Johnson has served on the Board since 2003, anché&mber
of the Compensation Committee of the Board. He $hald
bachelor’s degree in social studies from the Ursigiof
lllinois and a master’s degree in internationaaaff from the
Woodrow Wilson School of Public and Internationdfais at
Princeton University.



Mr. Todd A. Milano

Mr. G. Thomas Waite, Il

Mr. J. David Wargo

has been President and Chief Executive Officereft(@l
Pennsylvania College since 1989. Mr. Milano hasextion
the Board since 1996, is a member of the Compeamsati
Committee of the Board and is also a member oSthayer
University Board of Trustees. Mr. Milano holds abelor’s
degree in industrial management from Purdue Unityers

has been Treasurer and Chief Financial Officehefilumane
Society of the United States since 1993. In 1992, White
was the Director of Commercial Management of Thédval
Housing Partnership. Mr. Waite has served on ther@esince
1996, is a member of the Audit Committee of therBand is
also a member of the Strayer University Board afstees.
Mr. Waite holds a bachelor’s degree in commercmftioe
University of Virginia and is a Certified Public Aguntant.

is a co-founder and has been a Member of New Maunta
Capital, LLC since January 2000. Since 1993, Mrr§gaas
also been President of Wargo and Company, Inc., an
investment management company. From 1989 to 1992, M
Wargo was a Managing Director and Senior Analyskioé
Putnam Companies, a Boston-based investment maeagem
company. From 1985 to 1989, Mr. Wargo was a padndr
held other positions at Marble Arch Partners. Margo is a
Director of Liberty Global, Inc., Discovery Holdir@ompany
and OpenTV Corporation. Mr. Wargo has served orBiberd
since 2001 and is Chair of the Compensation Coramitf the
Board. Mr. Wargo holds a bachelor’s degree in pdsyand a
master’s degree in nuclear engineering, both fiwen t
Massachusetts Institute of Technology. He alsosald
master’s degree in management from the Sloan Sdfiool
Management, Massachusetts Institute of Technology.

Board Committees

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

Director's Name

Audit Compensation Nominating/ Governance

Robert S. Silberman

Charlotte F. Beason

William E. Brock

David A. Coulter

Gary Gensler

Robert R. Grusky

Robert L. Johnson

Steven B. Klinsky®

Todd A. Milano

G. Thomas Waite, Il

J. David Wargo




(@) Mr. Klinsky has determined not to stand forleegon at the May 3, 2006 annual meeting of shalddrs because of other business
demands on his time.

Audit Committee.  For the year ended December 31, 2005, the ALattmittee was composed of
Messrs. Gensler (Chair), Grusky and Waite. The Citteeperforms a variety of tasks, including bedtigctly
responsible for the appointment, compensation aedsayht of the Corporation’s independent registgreblic
accounting firm, reviewing the Corporation’s acctnig policies and reviewing the Corporation’s unidéed
quarterly earnings releases and periodic filingk whie Securities and Exchange Commission (theC'3Ehat
include financial statements, and reporting toBbard of Directors. The Audit Committee met fouméis during
2005. The Audit Committee has adopted a writtentehaa copy of which the Corporation will provitteany
person without charge, upon request. Persons wgghimake such a request should contact Sonya @r,Ud
Vice President — Corporate Communications, 110GWilBlvd., Suite 2500, Arlington, VA 22209, (703)72
2500. In addition, the Audit Committee chartervsitable on the Corporation's website,
www.strayereducation.coniThe Board of Directors has determined that athefmembers of the Audit
Committee are independent, as independence isedeifinRule 4200(a)(14) of The National Associatibn
Securities Dealers’ Listing Standards and Rule BY##){1) of the Securities Exchange Act of 1934 (th@34
Act”). The Board of Directors has determined t&try Gensler qualifies as an “audit committee ficial
expert,” as defined by SEC rules, based on hisation, experience and background. A report ofAhdit
Committee is included below in this proxy statement

Compensation Committee.  For the year ended December 31, 2005, the Cosatien Committee was
composed of Messrs. Wargo (Chair), Johnson andndil&he Compensation Committee has the authorily an
performs all of the duties related to approvingdhmpensation of the Chief Executive Officer andhjsct to th
approval of the Board, management of the Corparati@luding determining policies and practicesarudes in
compensation and benefits for management, detetiminaf employee benefits and all other matteratieg) to
employee compensation, including matters relatingpé administration of the Option Plan. The Congation
Committee met three times during the year endecibber 31, 2005. A report of the Compensation Cotemit
is included below in this proxy statement. The Bidaas determined that each of the members of the
Compensation Committee are independent, as indepeads defined in Rule 4200(a)(14) of The National
Association of Securities Dealers’ Listing Standard

Nominating/Governance Committee.  For the year ended December 31, 2005, the
Nominating/Governance Committee (‘Nominating Committee”) was composed of Dr. Beasand
Messrs. Brock (Chair) and Klinsky. The Board hatedeined that each of the members of the Nominating
Committee are independent, as independence isedeifinRule 4200(a)(14) of The National Associatibn

Securities Dealers’ Listing Standards. The Nomia€ommittee is responsible for establishing gicaifons
for potential directors and considering and recomaiitgy prospective candidates for Board member§tip.
Nominating Committee met twice during the year ehDecember 31, 200

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

The Nominating Committee considers many factorsdansidering candidates for the Board. The
Nominating Committee strives for the Board to bmpdsed of directors with a variety of experienoe
backgrounds and who represent the interests dttsbiaers as a whole. Other important factors inrBoa
composition include diversity in its truest serddll, specialized expertise, level of education/an business
experience, broad-based business acumen, andexgednd understanding of strategy and policyrggtés
well as having a commitment to maintaining the haghdemic quality of Strayer University and maximnmig
stockholder value. The Nominating Committee alscoenages all Board members to make an economic
investment in the Corporation by purchasing shdiestly. Depending upon the current needs of tharB,
certain factors may be weighed more or less he@wilthe Nominating Committee.

In considering candidates for the Board, the NotmigaCommittee considers the entirety of each



candidate's credentials and does not have anyfispmonimum qualifications that must be met by a
Nominating Committee recommended nominee. HowalierNominating Committee does believe tha
members of the Board should have the highest ctearand integrity; a reputation for working constiuely
with others; sufficient time to devote to Board tees; and no conflict of interest that would inezgf with
performance as a director. In addition, it is @ptted that the Board as a whole be able to opérate
atmosphere where the chemistry of the individuabs key element.

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

In considering persons to nominate for election@amon stock directors, the Nominating Committeké wi
entertain recommendations from common stockholitetsare submitted in writing to the Corporatiorgypded
that such common stockholders (i) beneficially anwore than 5% of the Corporation’s common stockipr (
have beneficially owned more than 1% of the Corponés common stock for at least one year. Stootté
meeting such criteria may recommend candidatesdiesideration by the Nominating Committee by wgtio
Steven A. McArthur, Corporate Secretary, 1100 Wilgivd., Suite 2500, Arlington, VA 22209, givingeth
candidate’s name, contact information, biographileah and qualifications, as well as evidence ef th
stockholder satisfying the criteria set forth aho¥evritten statement from the candidate consertiinige name
as a candidate and, if nominated and elected e s a director should accompany any such recomatien.
All such recommendations will be treated confidalhtiand brought to the attention of the Nominating
Committee.

Stockholders who wish to nominate a director fecgbn at an annual meeting of the stockholdeth®f
Corporation must also comply with the CorporatidBislaws regarding stockholder proposals and notigna.
See “Stockholder Proposals™ contained in thisyyrstatement.

Attendance at Meetings and Director Independence

The Board of Directors met four times during 20B&ch Director attended at least 75% of the meetifigs
the Board and of the meetings of the Board Comastten which he or she served as a member in 20G5ach
regularly scheduled meeting of the Board, the iedejent directors met in executive session. Thed®®ar
Presiding Independent Director, currently Mr. Ceylpresides at these executive sessions. The &tiqro
strongly encourages all incumbent directors anelctiir nominees

to attend each annual meeting of stockholdersin&limbent directors attended the Corporation’sdasiual
meeting of stockholders held on May 3, 2005.

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

Code of Ethics

The Board of Directors adopted a Code of Ethidsaehruary 2004, meeting the requirements of Sedii@
of the Sarbanes-Oxley Act of 2002 and applicableSBAQ requirements. The Corporation will provideatoy
person without charge, upon request, a copy of uate of Ethics. Persons wishing to make such aestq
should contact Sonya G. Udler, Vice President —pGate Communications, 1100 Wilson Blvd., Suite@®50
Arlington, VA 22209, (703) 247-2500. In additiohgtCode of Ethics is available on the corporatesitep
www.strayereducation.comin the event that the Corporation makes any amemnd to, or grants any waiver
from, a provision of the Code of Ethics that applie the Corporation’s principal executive officgrincipal
financial officer, principal accounting officer, mwoller or certain other senior officers and regsidisclosure
under applicable SEC rules, the Corporation intdéodisclose such amendment or waiver and the nsaso
the amendment or waiver on the Corporation’s web#itated at www.strayereducation.cand, as required t
NASDAQ, file a Current Report on Forn-K with the SEC reporting the amendment or waiver.

Stockholder Communication with Directors



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

Directors’ Compensation

Directors who are employees receive no additioaaigensation for serving as directors. All directars
reimbursed for expenses incurred in connection thiglir attendance at Board and Committee meetarys,
during 2005 non-employee directors received $4i0@ash compensation for each regular Board ofdirs
meeting attended ($16,000 per year). Followingattieual stockholders meeting occurring after newatiars
first join the Board, under the Corporation’s St@jtion Plan, as amended, such new directors apegahnted
options to purchase up to 10,000 shares of comitochk pursuant to a mechanical pricing formula résglin
an exercise price set at a premium equal to tlkenég rate of return above the then current mapkiee.
(Messrs. Klinsky, Grusky and Wargo elected notiteive cash or option compensation for servingherBoarc
as preferred stock directors in 2001-2004.)

Section 16(a) Beneficial Ownership Reporting Compdince

The 1934 Act requires the Corporatismlirectors, executive officers and 10% stockhaldeffile reports ¢
beneficial ownership of equity securities of ther@wation and to furnish copies of such reporthe
Corporation. Based on a review of such reports,ugoah written representations from certain repgrpersons,
the Corporation believes that, during the fiscaryended December 31, 2005, all such filing reauoénets were
met.

BENEFICIAL OWNERSHIP OF COMMON STOCK

The following table sets forth certain informatiggarding the ownership of the Corporation’s common
stock as of March 17, 2006 (except as otherwisiea@teld), by each person known by management of the
Corporation to be the beneficial owner of more tfia@ percent (5%) of the outstanding shares of the
Corporation’s common stock, each of the Corporasi@airectors, its CEO and the four next highest cemspte:
executive officers and all executive officers améctors as a group. The information presentetfiértable is
based upon the most recent filings with the SE@hbge persons or upon information otherwise praVice
those persons to the Corporation. The percentaflested in the table for each beneficial ownercaleulated
based on the number of shares of common stockamwlisig on the record date plus those common stock
equivalents and exercisable options held by théiGgipe beneficial owner.

Options Currently

Common Stock Exercisable

Beneficially or Exercisable Percentage
Name of Beneficial Owner Owned within 60 Days Total Owned
Stockholders:
Baron Capital Group, Inc. (i 1,442,31. 0 1,442,331 10.(%
AXA Financial, Inc. (b) 1,164,23 0 1,164,23 8.1%
Morgan Stanley (c 1,157,43 0 1,157,443 8.1%
Massachusetts Financial Services Compan 937,50( 0 937,50( 6.5%
Wasatch Advisors, Inc. (i 921,22 0 921,22 6.4%
Maverick Capital, Ltd. (f 853,70( 0 853,70( 5.%



Directors:

Robert S. Silberman (g 137,67( 400,00( 537,67( 3.6%
Dr. Charlotte F. Beasc 3,45( 0 3,45( *
William E. Brock 0 10,00( 10,00( *
David A. Coultet 0 10,00¢( 10,00¢( *
Gary Gensle 3,00( 10,00( 13,00( *
Robert R. Grusk' 50C 0 50C *
Robert L. Johnso 5,341 6,667 12,00¢ *
Steven B. Klinsky (h 1,00 0 1,00(¢ *
Todd A. Milano 10,69 0 10,69: *
G. Thomas Waite, Il 3,12¢ 0 3,12¢ *
J. David Wargc 0 0 0 0%

Executive Officers:

Mark C. Brown 1,58¢ 84,58: 86,16 *
Lawrence M. Gudis (i 4,50( 0 4,50( *
Lysa A. Hlavinka (j) 8,02¢ 25,00( 33,02¢ *
Steven A. McArthui 4,07 33,33¢ 37,41 *
All Executive Officers and Directors

(19 persons 183,91. 636,25: 820,16: 5.5%

*  represents amounts less than 1%

(a) Based on a Schedule 13G/A filed with the SEGeruary 10, 2006. Baron Capital Management,dnd.
BAMCO, Inc. are investment advisers with respedhtse shares for the accounts of other personshevms
the right to receive, and the power to direct #eeipt of dividends from, or the proceeds fromdake of, such
shares of common stock. The address is: 767 FifgtmAe, New York, NY 10153.
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(b) Based on a Schedule 13G filed with the SECelrrary 14, 2006, AXA Financial, Inc. is the parent
corporation of Alliance Capital Management, L.Pd &XA Equitable Life Insurance Company, the ensitika
own the shares reported pursuant to the Sched@e T3 address is: 1290 Avenue of the Americas, New
York, NY 10104.

(c) Based on a Schedule 13G/A filed with the SEG/anch 10, 2006. Morgan Stanley is filing solelyiti&
capacity as the parent company of, and indirecétigal owner of securities held by, one of its iness units.
The address is: 1585 Broadway Avenue, New York,10936.

(d) Based on a Schedule 13G filed with the SEC on Fefpri0, 2006. The address is: 500 Boylston StButton
MA 02116.

e
© Based on a Schedule 13G filed with the SEC on Febrid, 2006. The address is: 150 Social Hall Aeenu



Salt Lake City, UT 84111.

() Based on a Schedule 13G filed with the SEC ebr&ary 14, 2006. Maverick Capital, Ltd. is an stveent
advisor registered under Section 203 of the InvestrAdvisors Act of 1940 and, as such, has bemfici
ownership of the shares reported pursuant to thedide 13G through the investment discretion it@ges

over its clients’ accounts. The address is: 30&&net Court, 18 Floor, Dallas, TX 75201.

(9) Includes 131,478 restricted shares which weaatgd on February 14, 2006 (when the closing pridbe
common stock was $91.27 per share) and which @&%lon December 1, 2008, subject to the satisfacitio
certain performance criteria relating to the ackigent of cumulative annual growth rates in reveneg,
income and earnings per share over the restripivind and maintenance of regional accreditation. M
Silberman has the right to vote these shares amiviecash dividends thereon during the restrigbierod. Se
description of Restricted Stock Awards grantedebriary 2006 below.

(h) Mr. Klinsky has determined not to stand forleegon at the May 3, 2006 annual meeting of shaldsrs
because of other business demands on his time.

() These are restricted shares which were gramteflugust 1, 2005 (when the closing price of theown stock
was $100.58 per share), and which vest on Augua®d9. Mr. Gudis has the right to vote these shanels
receive cash dividends thereon during the restrigbieriod.

() Includes 7,500 restricted shares which weraigd on February 14, 2006 (when the closing pridae
common stock was $91.27 per share), and whichoreBebruary 14, 2010. Ms. Hlavinka has the rightate
these shares and receive cash dividends thereorgdbe restriction period.
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COMPENSATION

Executive Compensation

The following table sets forth annual and long-temmpensation for the fiscal years ended December 3
2003, 2004 and 2005 for services in all capacttabe Corporation of the Chief Executive Officedahe other
four highest compensated executive officers.

The Compensation Committee of the Board has detexhthat the equity grant portion of executive
compensation is generally preferable to be madleeiiorm of restricted stock rather than stockapibecause
shares of restricted stock have an intrinsic valben granted (as opposed to options) and theréieremploye
holding restricted stock shares a downside rigutth value with other owners of the Corporatiomsmon
stock and this form of equity compensation is nsuied to our long-term business model. (See “Censation
Committee Report on Executive Compensation” beJoMso, consistent with this determination by the
Compensation Committee, we are seeking your apptoxaanend the Employee Stock Option Plan to aigkor
a one-time exchange of restricted stock for stqatioas held by employees (excluding the five maghly
compensated executive officers). See “Proposab&low.

Summary Compensation Table

Long-Term
Annual Compensation Compensation Awards
Securities
All Other Underlying
Year Salary Bonus Compensation(a) Options/SAR’s
Robert S. Silberma 200t $600,000 $350,00C $6,300 100,000 share
Chairman & CEC 200<¢ $445,00C $750,00( $4,000 0

2005 $420,000 $550,00( $4,000 100,000 share



Mark C. Brown 2005 $220,00( $165,00( $6,200 25,417 share

Senior VP & CFC 200<¢ $198,50( $250,00( $3,970 0

200z $186,50( $250,00( $3,730 10,000 share
Lawrence M. Gudis (k 200t $137,400 $240,00( SN/A 54,500 share
Senior VP Operation 200¢ SN/A SN/A SN/A N/A

200z SN/A SN/A SN/A N/A
Lysa A. Hlavinka 2005 $175,00C $130,00( $5,250 15,000 share
Senior VP Marketing & Administratio 200<¢ $134,75( $135,00( $2,695 10,000 share

200z $127,30C $125,00( $3,646 15,000 share
Steven A. McArthul 200t $208,00( $155,00( $6,080 16,666 share
Senior VP & General Couns 200¢ $196,00C $250,00( $3,920 0

2002 $190,00C $250,00C $3,800 25,000 share

() Other Compensation reflects, if applicable,g@oation 401(k) match of up to $6,300. Perquisitesach
named executive officer are not included in thimant as they did not exceed the lesser of $50,000% or
the total annual salary and bonus for such officers

(b) Mr. Gudis joined the Corporation in June 200bis salary amount reflects his annual salary di0$200, but is
prorated to reflect the actual amount paid to lemsklary in 2005. In 2005, Mr. Gudis was awarde®80
stock options and 4,500 shares of restricted stock.

12

The following table shows restricted stock grankécly were made to certain named executive offigers
February 2006.

Restricted Stock Awards granted in February 2006

Restricted shares
granted as % of
common shares

Restricted outstanding at % of employee
Name shares granted March 17, 2006 grants
Robert S. Silberman (i 131,47¢ 0.9% 87%
Lysa H. Hlavinka (b 7,50( *0% 5%

*  Less than 0.1%

(@)



(b)

On February 14, 2006 (when the closing price oftilmon stock was $91.27 per share), Mr. Silberweas
granted 131,478 restricted common shares which1@&% on December 1, 2008, subject to the satiefaof
certain performance criteria relating to the actieent of cumulative annual growth rates in reveneg,
income and earnings per share over the restripivind and maintenance of regional accreditatibhege
criteria are included in the list of performanci#eria set forth under Proposal 4 below so thatGbeporation
may obtain favorable tax treatment regarding grahtestricted stock like this one by making sucangs
subject to the Plan as proposed to be amendedaludiing performance criteria in such grants.) Bitbermar
has the right to vote these shares and receivedieislends thereon during the restriction period.

On February 14, 2006 (when the closing pricchefcommon stock was $91.27 per share), Ms. Hkawras
granted 7,500 restricted shares which vest 100%etmuary 14, 2010. Ms. Hlavinka has the right tteutbese
shares and receive cash dividends thereon durngesitriction period.

On February 14, 2006 (when the closing price oftibmmon stock was $91.27 per share), the Corpaoratio

also granted an additional 12,000 shares of réstristock to employees who are not in the lishefftve most
highly compensated officers, resulting in a totarg of 150,978 restricted shares to employeefydirgy the
grants to Mr. Silberman and Ms. Hlavinka. This a&ggte grant of 150,978 restricted shares to emptoga
February 14, 2006, constituted approximately 1%hefCorporation’s common shares outstanding and
approximately 1% of the Corporation’s diluted sisamatstanding.

Option Grants in Last Fiscal Year

Individual Grants

% of Total

Number of Option

Securities Grants to

Underlying Employees Exercise Fair Value of

Options in Fiscal Price Expiration Options at

Name Granted Year ($/Share) Date Grant Date (b)
Robert S. Silberma 100,00((a) 36% $107.2¢ February 14, 201 $ 4,136,00
Chairman & CEC
Mark C. Brown 25,41°(a) 9% $107.2¢ February 14, 201 $ 1,051,00!
Senior VP & CFC
Lysa A. Hlavinka 15,00((a) 5% $107.2¢ February 14,201 $ 620,00(
Senior VP Marketing & Administratio
Steven A. McArthu 16,66¢(a) 6% $107.2¢ February 14,201 $ 689,00(
Senior VP & Gen. Couns
Lawrence M. Gudi: 50,00((a) 18% $ 83.81 July 25, 201: $ 1,625,06!

Senior Vice President Operati

(&) Vesting 100% on February 15, 2009 except fos¢hstock options issued to Mr. Gudis which veS@A®n

July 26, 2009.

(b) Fair value of options at grant date is computgidg BlackScholes methodology and the following assump:

on a weighted average basis: dividend yield of @hd8sk{ree interest rate of 3.9%, volatility of 34%, erped
option term of 6.1 years resulting in a weightedrage fair value of $39.22 per share.
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Aggregated Option Exercises in Last Fiscal Year anffiscal Year-End Option Values

There were no options exercised by our CEO or dilgeoother four named executive officers durin@20
The following table shows the number and valuexefreisable and unexercisable stock options helaf as
December 31, 2005 by these executive officers.

Number of Securities
Underlying
Unexercised Options Held
at Fiscal Year End (a)

Value of Unexercised
in-the-Money Options at
Fiscal Year End (b)

Name Exercisable Unexercisable Exercisable Unexercisable
Robert S. Silberma 366,66¢ 133,33: $ 20,677,00 $ 1,336,00
Mark C. Brown 81,24¢ 28,75, % 3,717,000 $ 134,00(
Lawrence M. Gudi: — 50,000 $ — $ 495,00(
Lysa A. Hlavinka 20,00( 30,000 $ 881,00 $ 200,00(
Steven A. McArthui 50,00( 25,000 $ 2,835,000 $ 334,00(

@ Includes unexercised options that have exercisepabove the corporation's stock price at fiseal gnd.

()  Value of unexercised in-the-money options at figear end is pre-tax.

Five Year History of Stock Options

The following table provides a historical perspeetbn the option activity under the Corporatiorntsck
option plan. The purpose of providing this inforioatis to inform Strayer Education, Inc. sharehcddée
manner in which the Corporation’s Compensation Catemgranted options and the distribution of the
currently outstanding options among the Corpor&isaenior executives, other employees and non-eyaplo
directors. The Corporation’s Compensation Committdemake future equity grants based on its congagion
philosophy which, as discussed in the Compens&mmnmittee’s report, has shifted from using optitms
restricted stock in 2006 (see the Compensation GtrerReport on Executive Compensation below), and
accordingly the historical information below shoulot be deemed as indicative of future actions.

Year Ended December 31,

2001 2002 2003 2004 2005
Options outstanding at beginning

of year 224,70: 930,00( 970,00 1,131,66 854,58«

Granted® 930,00( 50,00( 245,00( 85,00( 277,08

Exercisec (224,246 — (83,339 (335,416 (28,337

Forfeited (457) (10,000 — (26,667 —
Options outstanding at end of ye¢ 930,00t 970,00(  1,131,66 854,58  1,103,33.
Options exercisable at end of y« — 293,33( 506,66: 536,24 621,24°
Authorized unissued options at end

of year(®) 619,40 579,40 334,40 276,07. 494,48
Diluted shares outstandi 14,737,000 14,516,000 14,857,000 15,057,00 14,741,000
Total options grante 930,00t 50,00( 245,00( 85,00( 277,08
Options granted as % of diluted shar

outstanding 6.3% 0.3% 1.6% 0.6% 1.9%
Total options granted to named

executive officer: 850,00( — 110,00( 10,00( 207,08:



Options granted to named executive

officers:
As a % of total options grant¢ 91% 0% 45% 12% 75%
As a % of total options outstandi 91% 0% 10% 1% 19%

Total options outstanding as a % of
diluted shares & total options
outstanding 6% 6% 7% 5% 7%

@ The weighted average exercise price per sharesdfttitk options granted was $36.43 in 2001; $5ih.2802;
$54.19 in 2003; $113.54 in 2004; and $103.04 in5200

(b)  The Corporation’s 1996 Stock Option Plan was amerd¢he May 2005 Annual Shareholders’ meeting to
increase the shares authorized for issuance thegeiry 500,000. In addition to 277,083 stock opigranted
in 2005, the Corporation issued 4,500 shares trfices] stock under this plan.
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Note: The options granted to employees and executiveasffifrom 2001 to 2005 were priced at the fair
market value at the date of the grant, had a ttréeur year vesting schedule and a six to eight ye
term and are forfeited if unvested at the time iserto the Corporation is terminated. Options geertb
non-employee directors were priced at or abovenfairket value, had a three year vesting schedutk, a
a seven year term.

In reviewing 2005 performance and making a deteation as to the most preferable form of equity tgan
the Compensation Committee refrained from issumgaptions and instead issued restricted stock (see
“Executive Compensation” above and “Compensat@ommittee Report on Executive Compensatitelow).

Peer Group Performance Graph

The following performance graph compares the Cafam’s cumulative stockholder return on its common
stock since December 29, 2000 with The NASDAQ Stdekket (U.S.) Index and a self-determined peeugro
consisting of Apollo Group, Inc. (APOL), Career Edtion Corporation (CECO), Corinthian Colleges, Inc
(COCO), DeVry, Inc. (DV), Education Management Gogtion (EDMC), and ITT Educational Services, Inc.
(ESI). At present, there is no comparative indexlie education industry. This graph is not deetodak
“soliciting material” or to be filed with the SEGr subject to the SEC’s proxy rules or to theiliabs of
Section 18 of the 1934 Act, and the graph shalbeodeemed to be incorporated by reference intqany or
subsequent filing by the Corporation under the 8tes Act or the Securities Exchange Act.

Comparison of 60 Month Cumulative Total Return*
Among Strayer Education, Inc.
The NASDAQ Stock Market (U.S.) Index and a Peer Grop
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e Syt Exhucalion ing RASDAD Compomnts ndax Poar Composile
Name 12/29/00 12/31/01 12/31/02 12/31/03 12/31/04  12/31/05
Strayer Education, Ini 10C 191 22t 42€ 43C 367
NASDAQ Stock Market (U.S. 10C 79 54 81 88 aC
Peer Grouj 10C 11¢ 14¢ 242 252 212

*  The comparison assumes $100 was invested onnileere29, 2000 in the Corporatiencommon stock, tl
NASDAQ Stock Market (U.S.) Index and the peer conigaselected by the Corporation and assume
reinvestment of all dividends, if any.

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

The Compensation Committee of the Board of Directas prepared the following report on the
Committee’s policies with respect to the compewsatif executive officers. The Corporation’s exeeeitfficer
compensation is determined by the Compensation Gtieanwith input from the Board. The Compensation
Committee meets from time to time during the yesamay be required to address compensation andyeyyaitt
issues associated with new officer hires and diresgppointments, as well as, if applicable, maldggity grants
as long-term compensation and making other detetinims or recommendations with respect to employee
benefit plans and related matters. The Committe® raleets specifically at the February Board medtiriten
audited year-end financials are available) to avibamniuses with respect to the just completed figeat, and
determine executive officer salaries with respedhe next fiscal year.

Compensation Principles

1. The Compensation Committee believes that cosgigm of the Corporation’s key executives shodd b
sufficient to attract and retain highly qualifieddaproductive personnel, as well as to enhanceugtiuty
and encourage and reward superior performance.
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It is the policy of the Corporation that theetl primary components of the Corporation’s total
compensation package (base salary, cash bonugjaity grants) will be considered in the aggregate i
determining the amount of any one component.

3. The Committee believes the Corporation showd#terinitial equity grants to executive officers npo
commencement of employment and thereafter make shacd@ual grants in order to enhance the retentive
and motivational value of equity compensation anchore closely align the interests of executivécefs
with stockholders.

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

5. The Compensation Committee’s criteria for esisgsexecutive performance in any year is basetth®n
Corporation’s meeting certain consolidated finahi@egets set by the Board against an approveddiudg
and, if applicable, other performance criteria #ipet in the Option Plan approved by shareholdansl
the Committee’s exercise of its judgment regardiregperformance of executive officers against other
individual and corporate performance goals apprdwethe Board and, if applicable, set forth in the
Option Plan approved by the shareholders.

6. The Committe& guiding principles are focused on encouraginigefé and directors to think like owne
To this end, the Committee:

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

ii. Generally requires commitment by senior off&sé hold without sale during their term of
employment at least 75% of their granted stockomtior restricted shares;

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

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

v. Believes that modest annual grants of resttisteck (versus larger sporadic grants of opti@s)
generally preferable as an equity compensatiorcleehind more suited to our long-term business
model because shares of restricted stock havetramsio value when granted (as opposed to options)
and therefore, the employee holding restrictedkssh@res a downside risk to such value with other
owners of the Corporation’s common stock.

During 2005, the Corporation’s executive compewsaiticluded base salary, cash bonus and long-term
compensation in the form of stock options awardedien the Corporation’s Option Plan. As
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described above, the cash bonus compensation ofitéxes is designed to compensate executives &or th
Compensation Committee’s assessment of superiforpgance against consolidated financial targetdgehe
Board and meritorious and diligent individual efforAlthough the Committee generally reviews puplic
available industry data when reviewing annual camspéon, the Committee did not specifically use panies



in the same industry as the basis for establistiiaggompensation of the Corporation’s executiveeefs. The
long-term equity grants made by the Compensatian@itiee are intended to align the interests of ettees
and the Corporation’s stockholders and therebydtivate executives as equity owners to contribtiguperior
levels in the future and to allow them to sharaareased value developed for the Corporation’sktolders
generally.

Robert S. Silberman, the Corporation’s Chairman@higf Executive Officer, has an employment
agreement with the Corporation which had an intgain of approximately three years (ending on Ddwsm31,
2004), and thereafter, automatically extends focessive one-year periods unless either the Cdiporar Mr.
Silberman provide timely notice to the contrary.. 8ilbermans employment agreement currently provides f
base salary of $600,000 per annum (subject to &mmraases for at least cost of living adjustmgnts
Mr. Silberman is also eligible to receive a tarawhtrd of at least 75% of base salary, in the foia lmonus for
each of the fiscal years during which he is employgon meeting certain individual, corporate dandricial
goals annually approved by the Board. In the egétgrmination without cause, the employment caritedso
provides for the payment of three years base salady if such termination is in connection withheiege of
control, an amount equal to three times the latestial bonus award made to him under the agreepniento
the event of termination without cause.

At its February 13, 2006 meeting, the Compensaliommittee approved awarding Mr. Silberman a cash
bonus of $350,000 and a grant of 131,478 restrishedes in order to reflect Mr. Silberman’s superio
performance and significant accomplishments dutfiegyear based on the Corporation’s meeting sgekifi
consolidated financial targets approved by the Baaud viewed in the context of his own individuahts and
the Corporation’s overall performance. In additianthe Compensation Committee’s February 13, 2006
meeting, the Compensation Committee authorizedysadareases and cash bonuses and, in certain,cases
restricted stock grants to other executives basetti® Corporation’s meeting specified consoliddieancial
targets approved by the Board and commensuratethdgt@ompensation Committee’s subjective assessofient
their relative individual performance and in thetaxt of the Corporation’s overall performance.

In reviewing Mr. Silberman’s compensation, the Cemgation Committee first noted the Corporation had
met various annual consolidated financial targpfg@ved by the Board and also subjectively considler
Mr. Silberman’s significant contribution to the nagement of the Corporation during the year, inclgdi
implementing a variety of new business developmearporate sponsorship and online expansion aetyias
well as managing the Corporation’s expansion intoiéfa; and successfully adding five new campuses i
Tampa, FL (2), Greensboro, NC (1), Columbia, SCafig Atlanta, GA (1), as well as obtaining reguiato
approval to commence operations in Delaware. IrCthi@mittee’s view, Mr. Silberman contributed very
significantly to the Corporation, meeting the Bdarahnual consolidated financial goals and thesmua other
achievements and, accordingly, the Compensationnditiee believes his overall compensation was wholly
justified.

Compensation Deductibility Policy

Under Section 162(m) of the Internal Revenue Cdd986, as amended, and applicable Treasury
regulations, no deduction is allowed for annual pensation in excess of $1 million paid by a puplichded
corporation to its chief executive officer and fatiher most highly compensated officers. Undereghos
provisions, however, there is no limitation on teeluctibility of “qualified performance-based coemsation.”
In general, the Corporation’s policy is to maximike extent of tax deductibility of executive compation
under the provisions of Section 162(m) so longairegiso is compatible with its determination agh® most
appropriate methods and approaches for the desiydelivery of compensation to the Corporation’seaxive
officers.
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Compensation Committee:
J. David Wargo, Chair
Todd A. Milano
Robert L. Johnson

Dated: February 13, 2006



Other Compensation Plans

The Corporation maintains a retirement plan (td@1(k) Plan™) intended to qualify under Sectiorxl )
and 401(k) of the Internal Revenue Code of 198@nasnded. The 401(k) Plan is a defined contribytian
that covers all full-time employees of the Corpmnabf at least 21 years of age. Effective Jandar3006,
employees may generally contribute up to $15,00Deif annual wages (subject to an annual limispriged by
the Internal Revenue Code) as pretax, salary @gfeontributions. The Corporation, in its discrationatches
employee contributions up to a current maximum enled amount under the plan of 3% of annual walges.
2005, the Corporation matched the full 3%. The Goapon also maintains an Employee Stock Purchise P
(the “Employee Purchase Plan™). The purpose ef Bmployee Purchase Plan is to enable eligibletifui
employees of the Corporation, through payroll déidas, to purchase shares of its common stockl@fa
discount from the prevailing market price from titogime. During 2005, 171 employees purchasedaé o
4,758 shares under this plan.
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AUDIT COMMITTEE REPORT

The Audit Committee of the Strayer Education, BBoard of Directors is composed of three directalisof
whom are independent, as independence is definRdle4200(a)(14) of The National Association o€@#ies
Dealers’ Listing Standards and Rule 188)(1) of the 1934 Act. The Audit Committee is reutly composed t
Messrs. Gensler (Chair), Grusky and Waite. The AGdimmittee operates under a written charter didstpted
in 2001 and which has periodically been subsequeatised by the Committee to reflect regulatory
developments. The Corporation will provide a copshe charter to any person without charge, upguest.
Persons wishing to make such a request shouldadbteya G. Udler, Vice President - Corporate
Communications, 1100 Wilson Blvd., Suite 2500, Aglion, VA 22209, (703) 247-2500. In addition, thadik
Committee charter is available on the Corporatia@bsite, www.strayereducation.cordnder the Audit
Committee Charter and the Committee’s current diche Committee performs a variety of taskduitiag
being directly responsible for the appointment, pensation and oversight of the Corporation’s indelgat
registered public accounting firm, reviewing ther@wation’s accounting policies and reviewing the
Corporation’s unaudited quarterly earnings releasekperiodic filings with the SEC that includedintial
statements, and reporting to the Board of Directors

The management of the Corporation is responsiblthfoCorporation’s internal controls and financial
reporting process and for maintaining the Corporesi compliance with applicable accounting stangard
PricewaterhouseCoopers LLP, the Corporationdependent registered public accounting firmesponsible fc
performing an independent audit of the Corporatidmancial statements in accordance with geneealbepted
auditing standards and to provide a report theréba.Committee is not involved in the preparatibthe
Corporations financial statements or audit, but instead gpoasibility is to monitor and oversee these atitis
by management and the auditors, respectively.

In connection with this responsibility, during 20 Committee met and held discussions with
management and the independent registered puldouating firm four times. The Committee reviewed an
discussed the audited financial statements withagament. Management represented to the Commitiééhtn
Corporation’s consolidated financial statementsengepared in accordance with generally acceptesuating
principles, and the Committee reviewed and disalifise consolidated financial statements with manesge
and, independently with PricewaterhouseCoopers Olhe. Committee also discussed with
PricewaterhouseCoopers LLP the matters requirbe thiscussed by Statement on Auditing Standard$Na:
amended (Communications with Audit Committees).

During the year 2005, management conducted thendectation, testing and evaluation of the
Corporation’s system of internal control over finah reporting in response to the requirement$asét in
Section 404 of the Sarbanes-Oxley Act of 2002 aated regulations. The Audit Committee was keptiapd
of the progress of the evaluation and provided sigt and advice to management during the protess.
connection with this oversight, the Committee reediperiodic updates provided by management and
PricewaterhouseCoopers LLP at each regularly s¢bédipmmittee meeting. At the conclusion of thecpss,
management provided the Committee with a repothereffectiveness of the Corporatisninternal control ove
financial reporting. The Committee also revieweel tbport of management contained in the Corporation
Annual Report on Form 10-K for the fiscal year eshddecember 31, 2005 filed with the SEC, as well as



PricewaterhouseCoopers LLP’s Report of IndepenBegistered Public Accounting Firm (included in the
Corporation’s Annual Report on Form 10-K). Thisogpof PricewaterhouseCoopers LLP related to itlitanf
(i) the consolidated financial statements, (i) @@ement’'s assessment of the effectiveness of aiteomtrol
over financial reporting, and (iii) the effectivesseof internal control over financial reporting.eT@ommittee
continues to oversee the Corporation’s effortsteellao its internal control over financial repodiand
management’s preparations for the evaluation oafi2006.

The Committee has received from Pricewaterhouse€rsdf P the written disclosures and the letter
required by Independence Standards Board Standardl independence Discussions with Audit Commidffee
and has discussed with PricewaterhouseCooperstsliRdependence. PricewaterhouseCoopers LLP adilis
Committee that there were no disagreements withagement regarding the preparation of the Corparatio
financial statements or the conduct of the annudita
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Based upon the review and discussions referreddeea the Committee, consisting of the members for
fiscal year ended December 31, 2005, recommendtn tBoard of Directors that the audited financial
statements for the year 2005 be included in the@ation’s annual report on Form 10-K for the yeaded
December 31, 2005, filed with the SEC, and thatéRvaterhouseCoopers LLP be retained as the Coipurat
independent registered public accounting firm fecdl year 2006.

Audit Committee:

Gary Gensler, Chair
Robert R. Grusky
G. Thomas Waite, IlI

Dated: February 13, 2006

Employment Agreements and Change in Control Arrangments

In April 2001, the Corporation entered into an emyphent agreement with Mr. Silberman. The employr
agreement provided for an initial three-year tegrpiring on December 31, 2004, but is automaticaended
for an additional year each January 1st, unles€thrporation or Mr. Silberman has given writtenicety
September 30 of the immediately preceding yearitlwatMr. Silberman, as the case may be, doesvisit to
extend the term of the agreement. The agreemenéxtasded to December 31, 2006. For his services, M
Silberman is entitled to receive an annual sal&t teast $600,000 plus a performance bonus basdis
overall performance.

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

None of the Corporation’s other executive officease entered into employment agreements with the
Corporation.

Certain Transactions with Former Management

As of December 31, 2005, the Corporation had l@rgitoperating leases for thirty-seven of its vagiou
campus and other administrative locations. Thesrentthese leases are all at market rates. Of thiggeseven
locations, one of the Virginia campuses was thrdegibruary 2005 leased from a company which waslwhol
owned by Mr. Ron K. Bailey, the Corporation’s fonniRresident and Chief Executive Officer and former
majority stockholder. Rent paid to Mr. Bailey undeis operating lease (involving a total of 17,50fare feet)
for the year ended December 31, 2005 totaled $850@ Corporation believes that this campus |eatte
Mr. Bailey, and now the new owner of this campwsatmn (Mr. Bailey sold his interest in this profyen
February 2005), is on terms at least as favorablee Corporation as terms reached in an arm’sheng
transaction. This lease expires in May 2006.



PROPOSAL 2
Ratification of Appointment of Independent Registeed Public Accounting Firm

The Audit Committee and the Board of Directors happointed the independent registered public
accounting firm of PricewaterhouseCoopers LLP twesas the Corporation’s independent registeredigpub
accounting firm for the fiscal year ending DecemBgr2006. PricewaterhouseCoopers LLP has actdtkas
Corporation’s independent registered public acdagrfirm for the fiscal year ended December 31,200
Representatives of PricewaterhouseCoopers LLPxpected to be present at the Annual Meeting anidhaile
an opportunity to make a statement if they degickta respond to appropriate questions. Althougbks$tolder
ratification of the appointment of auditors is woder required as a technical matter, the appoimtiofe
PricewaterhouseCoopers LLP is being submitted for
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ratification as a matter of good corporate pradticerder that the Audit Committee may take intogideration
the views of stockholders on this matter. The ictfon of the appointment of PricewaterhouseCoopheP
requires the approval of a majority of the votest e the Annual Meeting.

The Board of Directors recommends a vote for the mposal to ratify the appointment of
PricewaterhouseCoopers LLP as the Corporation’s indpendent registered public accounting firm for the
fiscal year ending December 31, 2006.

Principal Accounting Fees and Services

Set forth below are the services rendered andeckfees billed by PricewaterhouseCoopers LLP f@420
and 2005:

2004 2005
Audit Fees
Consolidated financial statements at $ 474,366 $ 354,00(
Consent/comfort letter for filing of Formr-3 45,16( —
Other — 3,31(
519,52¢ 357,31(
Tax Fees
Preparation of corporate tax retu 21,80( 28,95(
Other tax service 16,99 _

38,791 28,95(

Other Services
License fee for accounting datab:i 90C 1,00(
$ 559,21¢ $ 387,26(

It is the Audit Committee’s policy to pre-approveaudit and non-audit related services providedHzy
Corporation’s independent registered public acdagrfirm. All of the services described above wpre-
approved by the Corporation’s Audit Committee.
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PROPOSAL 3



Amendment of Employee Stock Option Plan to authorig a one-time exchange of stock options for
restricted stock for employees (excluding the fivhighest compensated executive officers).

Background

Strayer’s compensation philosophy is to retain modivate our employees and other service providers
through appropriate levels of cash and equity caragiton. The Compensation Committee determined tfaad
Board concurs) that grants of restricted stoclgareerally preferable to grants of stock optionarmequity
compensation vehicle and are more suited to thpdZation’s longterm business model because restricted ¢
has an intrinsic value when granted (as opposstbtk options) and therefore an employee holdisgicted
stock shares a downside risk to such value witkrdtlolders of the Corporation’s common stock. Adaagly,
the Board of Directors has determined that it ithimbest interest of Strayer and its stockholtieesithorize a
one time stock option exchange program (the “St@gkion Exchange Program”) whereby stock optidret t
have exercise prices per share in excess of $107a9e exchanged for restricted stock. By progdhe
Stock Option Exchange Program, we intend to maarstockholder value by creating better performance
incentives for our employees.

The Board of Directors has adoptsdbject to stockholder approval, an amendment to the Strayer
Education, Inc. 1996 Stock Option Plan, as amei(tthed‘Option Plan”) to authorize the Stock Option
Exchange program. A copy of the proposed amendtoghe Option Plan that would authorize the Stopiti@n
Exchange Program is attached hereto as Exhibitrletthe Stock Option Exchange Program, eligible
employees would be offered a one-time opportumitgXchange their current stock options having anase
price of greater than $107.00 for a fewer numbeshafres of restricted stock based on the valueeogéxchange
options. The replacement restricted stock woultsseed promptly after the Stock Option Exchangseio
Stockholder approval is required for the amendmento the Option Plan under the listing rules of the
NASDAQ National Market and the terms of the OptionPlan .

If Strayer’s stockholders approve the amendment tdéhe Option Plan, the Board of Directors intends
to commence the Stock Option Exchange Program imméately following the annual meeting. If Strayer’s
stockholders do not approve the amendment to the Qipn Plan, the Stock Option Exchange Program will
not take place.

Participation in the Stock Option Exchange Program

All of Strayer's current employees who hold stopkans excluding Strayes’five most highly compensat
executive officers identified in the Compensatiablé above (“Executive Officers”), would be elijé to
participate in the Stock Option Exchange Progrdmne ineligible Executive Officers are Robert Sh8iiman,
Mark C. Brown, Lawrence M. Gudis, Lysa A. Hlavinland Steven A. McArthur. Participation in the Stock
Option Exchange Program would generally be limttedctive employees on the date of the exchangdudixg
the Executive Officers. The offer applies to altofall employees.

As of March 17, 2006, stock options for approxinhafiel 5,000 shares of common stock having a weighted
average exercise price of $111.85 held by 11 enggl®yinder the Option Plan would be eligible fohexge
under this Proposal 3.

As of March 17, 2006, stock options for approxinhafie043,000 shares of common stock were outstay
under the Option Plan. Most of these options haesaise prices of less than $107.00 or are helgdrgons
who would not be eligible to participate in the &&®ption Exchange Program. As of March 17, 2006, t
weighted average exercise price of the approximdtgl43,000 outstanding stock options under tras ptas
$63.10. On March 17, 2006 the closing price ofdbemon stock on the NASDAQ National Market was 88
per share.

Set forth below is a table showing the high, lowl alosing prices of the Corporation’s common stoola
quarterly basis from 2003 through 2005.
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High Low Close




2005

First Quartel $ 115.9¢ $ 102.1¢ $ 113.3:
Second Quarte $ 115.2: $ 77.2¢ $ 86.2¢
Third Quartel $ 103.27 $ 78.21 $ 94.52
Fourth Quarte $ 102.7C $ 85.37 $ 93.7(
2004

First Quarte! $ 118.8. $ 104.2¢ $ 116.9¢
Second Quarte $ 129.9: $ 1045 $ 111.57
Third Quartel $ 115.1C $ 835 $ 115.0:
Fourth Quarte $ 118.5: $ 92.07 $ 109.7¢
2003

First Quarte! $ 59.0¢ $ 49.6( $ 54.9(
Second Quarte $ 80.0C $ 54.0¢ $ 79.5¢
Third Quartel $ 103.4¢ $ 76.2¢ $ 96.7(
Fourth Quarte $ 112.8¢ $ 91.5C $ 108.8:

Because patrticipation in the Stock Option Exchapgeggram would be voluntary, it is not possible to
determine at this time how many stock options wdigdsurrendered for cancellation and how many shafre
restricted stock would be granted.

Description of the Stock Option Exchange Program

The amendment authorizes Strayer to establishek 8iption Exchange Program. Under the Stock Option
Exchange Program, eligible employees would haveeatione opportunity to exchange their current stock
options having an exercise price of greater thddv®ID per share for a fewer number of shares tfict=si
stock. Participation in the program would be voéumpt

Strayer's objective is to set the individual andragate value of the replacement restricted stozhtg
approximately equivalent to the individual and aggte value, respectively, of the outstanding stqatlons
eligible for exchange. This valuation methodologylésigned to ensure that the value of the restrigtock
received in the Stock Option Exchange Programmatlexceed the value of the option or options being
exchanged. The number of outstanding stock optiwatsan eligible employee would surrender for cHiatien
in exchange for the grant of one share of restiisteck is known as the exchange ratio. The Compatignatec
the option values using a commercially availablesiom of the Black-Scholes stock option valuatioodel and
based the exchange ratios on these option vallresBlack-Scholes model is a common method used for
estimating the value of a stock option.

Participants in the Stock Option Exchange Programléreceive one replacement share of restrictackst
for the surrender of more than one current stod¢lonpwith the actual exchange ratio dependingaomong
other things, the exercise price of the currenibogtbeing surrendered for cancellation. The follgatable
shows the specific number of current stock optitiysgrant date and exercise price, that a partitipeuld
have to surrender to receive one replacement siiaestricted stock using the Black-Scholes stqufiom
valuation model and the fair market value of Stray@mmon stock on March 16, 2006. Subsequent clsange
the common stock price may affect the exchange.rditie actual ratio could be higher or lower basedhe
application of the Black-Scholes stock option véilramodel on the actual date the exchange ratalsulated
for the Stock Option Exchange Program. This vatuadf the aggregate replacement restricted stodlcarrent
options will be made and the exchange ratios veilsbt as of May 3, 2006 after the stock markeeslos
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Grant Date Options Eligible for Exchange Exercise Price Exchange Ratio

February 10, 200 20,000 $ 118.0( 4.2




May 11, 2004 25,000 $ 119.7: 4.1
February 15, 200 70,00 $ 107.2¢ 3.2

The application of these exchange ratios meansnétance, that an eligible employee would receive
replacement share of restricted stock upon surresfd@ 4.2 stock options granted on February 24, with
an exercise price of $118.00; (ii) 4.1 stock opignanted on May 11, 2004, with an exercise prickld9.72;
and (iii) 3.2 stock options granted on February2005, with an exercise price of $107.28. Fractishares of
restricted stock would be rounded up to the neavaste share.

The dates that replacement restricted stock woetdime vested will vary for each option exchangedih
each case, is the same vesting date as the oging &xchanged would have vested. Therefore, shares
exchanged for the $107.28, $118.00 and $119.72mptvill vest on February 15, 2009, February 10&@&nd
May 11, 2008, respectively. There are no optionhefl15,000 options eligible for the Stock Optibchange
Program having less than twenty-four months remgitd vest except for 20,000 options which have
approximately 23 months remaining to vest as oRbheord Date.

The Compensation Committee has the authority tptsiech additional terms and conditions for theckto
Option Exchange Program and replacement restrattezk as it determines to be necessary and apptepri
including accelerating the exercisability of thplemement restricted stock pursuant to the starfdand of the
Corporation’s agreement of grant, which providesaftcelerated vesting in the case of death, chiangentrol
and certain disability events.

Income Tax Consequences For Employees

Strayer intends that the Stock Option Exchangef@mde treated as a non-taxable exchange for U.S.
federal income tax purposes. Therefore, Strayéeves that participating employees should not zeainy
income for U.S. federal income tax purposes upergtlant of the replacement restricted stock. Enmgseywill
generally be subject to tax upon vesting of théricted stock, as described in more detail beldawever,
employees should seek the advice of their own tagh\asor in connection with the Stock Option Exchange
Program.

Additional Information Regarding the Stock Option Exchange Program

If stockholders approve the amendment to the ORian and a Stock Option Exchange Program
commences, Strayer will provide additional inforioatto eligible employees regarding the Stock Qptio
Exchange Program, including information regardisgisks, mechanics and timing. The Stock OptionHaxge
Program would not commence before May 4, 2006.iftégemployees should read the additional materials
received at that time because they will containdrtgnt information about the Stock Option ExchaRgagram.
In accordance with applicable law, these mateviasld be filed with the SEC and available for ffe@m its
website, www.sec.govThe materials would also be available from Straywebsite. Eligible employees would
have at least 20 business days to decide whetlparticipate in the Stock Option Exchange Program.

Approval of the amendment to Option Plan by stodtéus is required by the listing rules of the NASQA
National Market and the terms of the Option Plame Dption Plan was last amended by the Board &fdinrs
on February 15, 2005, and that amendment was apgtoy our stockholders at the May 2005 annual mgeti
stockholders.

On March 17, 2006, the Record Date, the closingepof our common stock was $98.85 per share and a
total of 14,357,427 shares of common stock werstanting and there were 24 existing participantaén
Option Plan and 1,063,334 issued and outstanditigrepto purchase shares of common stock.

Set forth in the table below is information pertagto securities authorized for issuance undereouiity
compensation plans. There are options and regtréttares but no warrants or other rights existimdeu these
plans.
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Equity Compensation Plan Information
as of December 31, 2005



Number of
securities
remaining
available
for future issuance
under equity

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

@) (b) (©
1. Equity compensation plans previously approve:
security holder:
A.1996 Stock Option Plan as amended at t
May 2001 and the May 2005 Annual
Stockholder Meetings 1,103,33. $ 62.7¢ 494,48
2. Equity compensation plans not previously appd
by security holder — — —

Total 1,103,33 $ 62.7¢ 494,48

The following grants of restricted stock were geghtn February 14, 2006 to the Chief Executivedeffi
and to Lysa A. Hlavinka: 131,478 for Mr. Silbermamd 7,500 shares for Ms. Hlavinka.

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

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR”
APPROVAL OF THE AMENDMENT TO THE OPTION PLAN TO AUT HORIZE A ONE-TIME
EXCHANGE OF STOCK OPTIONS FOR RESTRICTED STOCK FOR EMPLOYEES EXCLUDING
THE FIVE HIGHEST COMPENSATED EXECUTIVE OFFICERS.

Description of the Option Plan

A description of the terms of the Option Plan ptmit being amended by proposals 3 and/or 4 ifostt
below. The following summary is qualified in itsteaty by the terms of the Option Plan, a copy bich is
attached as Exhibit D to this proxy statement &edti¢érms of the proposed amendment to the Optiam tel
authorize a one-time exchange of options for retstli stock, a copy of which is attached as ExiBhi this
proxy statement.

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

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

Common Stock Reserved for Issuance under the Oplom  There are currently 3,000,000 shares of
common stock reserved for issuance under the Optimm, of which 371,511 shares remain available
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for issuance as of March 17, 2006. The Common Simble issued under the Option Plan consists dfoaized
but unissued shares and treasury shares, to thetedrmitted by law. If any shares covered bywaard are not
purchased or are forfeited, or if an award otheswggminates without delivery of any Common Stabkn the
number of shares of Common Stock counted agaiasidregate number of shares available under tkierOp
Plan with respect to the award will, to the exteinany such forfeiture or termination, again beilade for
making awards under the Option Plan. Shares teagwdrject to options that are cancelled as paheoStock
Option Exchange program will be available for grastestricted stock or as stock options.

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

Amendment or Termination of the Option PlanThe Board of Directors may terminate or améed t
Option Plan at any time and for any reason. Théo@@Rlan shall terminate in any event on April 2820.
Amendments will be submitted for stockholder apptde the extent required by the Internal Revenadeor
other applicable laws, rules or regulations. Inithold, the Option Plan provides that no amendment o
modification may be made to an outstanding optibstack appreciation right (“SAR”) which reducéise
option exercise price or SAR exercise price or &yoeling the outstanding option or SAR and granging
replacement Option or SAR with a lower exercisegiwithout the approval of the stockholders of the
Corporation.

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

The exercise price of each stock option may ndesgthan 100% of the fair market value of our Canm
Stock on the date of grant. The fair market valueur Common Stock is generally the closing pri€¢éhe
Common Stock on the NASDAQ Stock Market on the th@yoption is granted. In the case of certain 10%
stockholders who receive incentive stock options,exercise price may not be less than 110% dbihenarket
value of the Common Stock on the date of granteReeption to these requirements is made for opticaiswe
grant in substitution for options held by employeésompanies that we acquire. In such a caseexbecise
price is adjusted to preserve the economic valubeémployee’s stock option from his or her formeployer.
In no event will the exercise price of an optioniéss than the par value of a share of Common Sincke date
of grant.

The term of each option is fixed by the CompensaGommittee and may not exceed 10 years from the
date of grant. Options may be made exercisablesitaiiments. The exercisability of options may beederated
by the Compensation Committee. The Compensationn@itiee determines at what time or times each option
may be exercised and the period of time, if anggraérmination of employment during which optionay be
exercised. In general, options may be exercised fwgriod of one year if the grantee’s terminatibn
employment is due to the grantee’s death or perntaared total disability.

In general, a grantee may pay the exercise priem @fption by cash, certified check, by tenderimgrss of
Common Stock, or, under certain circumstances, &gns of a cashless exercise.

Stock options granted under the Option Plan mayadatold, transferred, pledged or assigned ottaer ibly
will or under applicable laws of descent and dsttion.

Non-Employee Director Option Grants. The Option Plan provides that eligible direstare directors
elected to serve at or after the 2001 meeting obtmckholders who are not officers or other sathemployees
of us or our subsidiaries. Partners and employeesargreferred stockholders are not eligible dives. Each
eligible director is granted an option to purch#8ed00 shares on the tenth {1Dtrading day after the date of
the first annual meeting of our stockholders follogvthe eligible director’s initial election to tiBopard of
Directors. This award of 10,000 shares is madenaatically and does not require any further Boar®wéctor
action. The option price of this award will be tinerage of the closing prices of the Common Stockte first
ten (10) trading days after the annual meetingem®ed by the interest rate on five-year treasutgsnapplicable
on that day. The number of shares to be grantetigible directors is subject to adjustment in ¢vent of a
stock split or other similar event.
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Restricted Stock. The Option Plan provides that the Compensaliommittee may also grant restricted
stock, which are shares of stock subject to regiris, conditions or other terms, to persons elégib receive
grants under the Option Plan.

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

Adjustments for Stock Dividends and Similar Event¥he Compensation Committee will make
appropriate adjustments in outstanding awards lemd@mber of shares available for issuance unéedtion
Plan, including the individual limitations on opti® to reflect dividends in the form of Common &tatock
splits and other similar events.

Section 162(m) of the Internal Revenue Cod&ection 162(m) of the Internal Revenue Codédim
publicly held companies, such as the Corporatimmantannual deduction for federal income tax puepas $1
million for compensation paid to their covered eaygles. However, performance-based compensation is
excluded from this limitation. The Option Plan ssthned to permit the Compensation Committee totgra
options and Restricted Stock as well as cash awhadgjualify as performance-based upon satisftlieg
various conditions of Section 162(m).

To qualify as performance-based:

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

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

(i) the material terms under which the comims is to be paid must be disclosed to and sulesety
approved by stockholders of the corporation befagment is made in a separate vote; and

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

In the case of compensation attributable to stgatlons, the performance goal requirement (summaiize
(i) above) is deemed satisfied, and the certificatequirement (summarized in (iv) above) is inaygfile, if the
grant or award is made by the Compensation Comenitie plan under which the option is granted sttite
maximum number of shares with respect to whichamstimay be granted during a specified period to an
employee; and under the terms of the option, theusanof compensation is based solely on an incrigetbe
value of the common stock after the date of graihé maximum number of shares of Common Stock sutgec
options that can be awarded under the Option Blamy person is 350,000 shares per year.

Federal Income Tax Consequences

Incentive Stock Options. The grant of an option will not be a taxablemtfor the grantee or for us. A
grantee will not recognize taxable income upon @sgerof an incentive stock option (except thatdhernative
minimum tax may apply), and any gain realized uaatisposition of the Common Stock received purst@nt
the exercise of an incentive stock option will Beed as long-term capital gain if the grantee htlidsshares of
Common Stock for at least two years after the dagrant and for one year after the date of exerfise
“holding period requirement””). We will not be dtied to any business expense deduction with regpebe
exercise of an incentive stock option, except aswdised below. For the exercise of an option téifgdar the
foregoing tax treatment, the grantee generally rbesiur employee or an employee of one of our didr#s
from the date the option is granted through a dattein three months before the date of exercisthefoption.

If all of the foregoing requirements are met exddptholding period requirement mentioned abowe, th
grantee will recognize ordinary income upon thgadsstion of the Common Stock in an amount genefyal
to the excess of the fair market value of the Comi&tmck at the time the option was
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exercised over the option exercise price (but maxcess of the gain realized on the sale). Thembalof the
realized gain, if any, will be capital gain. We Mik allowed a business expense deduction to tlemethe



grantee recognizes ordinary income, subject taccoarpliance with Section 162(m) of the Internal Rewe
Code and to certain reporting requirements.

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

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

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

THE BOARD OF DIRECTORS BELIEVES THAT APPROVAL OF TH E AMENDMENT TO THE
OPTION PLAN TO AUTHORIZE A ONE TIME EXCHANGE OF STO CK OPTIONS FOR
RESTRICTED STOCK FOR EMPLOYEES, EXCLUDING THE FIVE MOST HIGHLY
COMPENSATED EXECUTIVE OFFICERS, IS IN THE BEST INTE RESTS OF ALL
STOCKHOLDERS AND, ACCORDINGLY, RECOMMENDS A VOTE FO R PROPOSAL 3. YOUR
PROXY WILL BE SO VOTED UNLESS YOU SPECIFY OTHERWISE .
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PROPOSAL 4

Approval of an Amendment to the Strayer Educationnc. 1996 Stock Option Plan, as amended, to add
Performance Criteria to permit Restricted Stock andCash-Based Awards to qualify for favorable tax
treatment under Section 162(m) of the Internal Reveue Code

Strayer’s stockholders are being asked to approvareendment to the 1996 Plan to add performance
measures that may apply to awards under the 1396aPid cash-based awards. Approval of the materiak
of the performance measures is needed under Sd&{m) of the Internal Revenue Code for Strayer to
preserve its ability to take a federal tax deducfar certain awards that may be granted in theréutinder the
1996 Plan. A copy of the proposed amendment to ipeestricted stock and cash awards to qualify unde
Section 162(m) is set forth as Exhibit C.

Section 162(m) imposes an annual deduction lim§lomillion on the amount of compensation paid to
each of the chief executive officer and the folreotmost highly compensated officers. The deduditoit does
not apply to “qualified performance-based compéinsa’ Stock options granted under the 1996 Plem a
considered qualified performance-based compenshtoause, among other things, the 1996 Plan was\agap
by stockholders and the stock options are grartted &ess than fair market value on the grant date.

However, other types of awards, such as cash-lmgadis and restricted stock, must satisfy additiona
requirements to be considered qualified performdrased compensation. Specifically, the awards imeist
subject to performance measures, the material tefmbich have been approved by stockholders. If
stockholders fail to approve the performance messset forth in the amendment to the 1996 Plan (the
“Performance Measures”), Strayer will still belalio make cash based bonuses outside of the 188&Rd



awards under the 1996 Plan, but such cash bonusisiand restricted stock grants will be subjec¢hio
deduction limit under Section 162(m).

Under the 1996 Plan as amended, any award mayngldt not, be subject to the satisfaction of ormaane
Performance Measures. Awards (other than stockgltintended to qualify as performance-based
compensation under Section 162(m) will be sube®&drformance Measures based on one or more of the
following business criteria: (1) total stockholdeturn; (2) such total stockholder return as coragao total
return (on a comparable basis) of a publicly abdéandex such as, but not limited to, the NASDARK
Index; (3) net income; (4) pretax earnings; (5hews before interest expense, taxes, depreciatidn
amortization; (6) pretax operating earnings aftéeriest expense and before bonuses, service feks, a
extraordinary or special items; (7) operating mar{8) earnings per share; (9) return on equit9) (&turn on
capital; (11) return on investment; (12) operatagnings; (13) working capital; (14) ratio of dédt
stockholders’ equity; (15) revenue; (16) studembiment; (17) new campuses opened; and (18) rémwyla
approvals to operate in new states; and (19) maintaregional accreditation. The Performance Measmay
be determined on a GAAP or non-GAAP basis by refezdo (a) the performance of Strayer, one or robies
subsidiaries, or a division or unit of Strayer aemr more of its subsidiaries; or (b) comparisoingny of the
performance measures relative to other companies.

In addition to adding the Performance Measuresptbposed amendment to the 1996 Plan sets forth a
maximum limit on the amount of shares that may taaigd to a single individual in a calendar yednjestt to a
grant of restricted stock. This limit, which is geit to adjustment for changes in Strayer’s caig#dibn, is
250,000 shares per grantee per calendar year.

The amendment to the 1996 Plan also provides thaye&$ may award cash-based awards under the 1996
Plan. In the case of cash-based awards, the maxiaiue of an award that is based on a performaadegof
no more than a year is $2 million per grantee Aedhtaximum value of an award that is based on &iptesl
year performance period is $5 million per gran

The award of a cash-based award will have no féderame tax consequences for Strayer or for the
grantee. The payment of the award is taxable tgtaptee as ordinary income. If Strayer complieth wi
applicable reporting requirements and with theriggins of Section 162(m), Strayer will be entitli® a
business expense deduction in the same amountesiedadly at the same time as the grantee recogoig@sary
income.
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Because patrticipation and the types of awards uh@et996 Plan are subject to the discretion of the
Compensation Committee, the benefits or amountsatiidbe received by any participant or groups of
participants if the amendment to the 1996 Plapm@ved is not currently determinable. On the Redaate,
there were approximately 10 executive officers, 88tployees and 10 non-employee directors of Strayeiits
subsidiaries who were eligible to participate ia 1996 Plan.

A summary of the other material features of the6lRfan, including the tax consequences of awards of
options and restricted stock made under the 1986, i set forth above in Proposal 3 and a copliefl996
Plan, prior to it being amended by proposals 3@mlis attached as Exhibit D. A copy of the pragabs
amendment to permit restricted stock and cash aaardualify under Section 162(m) is set forth akikit C.

THE BOARD OF DIRECTORS BELIEVES THAT APPROVAL OF TH E AMENDMENT TO THE
1996 PLAN TO ADD PERFORMANCE CRITERIA TO PERMIT RES TRICTED STOCK AND CASH-
BASED AWARDS TO QUALIFY FOR FAVORABLE TAX TREATMENT UNDER SECTION 162(M)
OF THE INTERNAL REVENUE CODE IS IN THE BEST INTERES TS OF ALL STOCKHOLDERS
AND, ACCORDINGLY, RECOMMENDS A VOTE FOR PROPOSAL 4. YOUR PROXY WILL BE SO
VOTED UNLESS YOU SPECIFY OTHERWISE.

Stockholder Proposals

All stockholder proposals intended to be preseatdtie 2007 Annual Meeting of Stockholders must be
received by the Corporation no later than Noven®3r2006 and must otherwise comply with rules ef$f=C
for inclusion in the Corporation’s proxy statemantl form of proxy relating to the meeting.

SEC rules also establish a different deadline éibnsssion of stockholder proposals that are netnidéd tc
be included in the Corporation’s proxy statemenhwéspect to discretionary voting. The discretignating



deadline for the Corporation’s 2007 Annual Meetiméebruary 6, 2007. If a stockholder gives notite
such a proposal after the discretionary voting tieadthe Corporation’s proxy holders will be alles/to use
their discretionary voting authority to vote agaitie stockholder proposal when and if the propizsedised at
the Corporation’s 2007 Annual Meeting of Stockhaodde

Other Matters

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

REVOCABLE PROXY

STRAYER EDUCATION, INC.

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 3, 2006
THIS PROXY IS BEING SOLICITED ON BEHALF OF THE BOAR D OF DIRECTORS

The undersigned stockholder hereby appoints R&estlberman, Steven A. McArthur and Mark C.
Brown or any of them, attorneys and proxies ofutthdersigned, with full power of substitution andiwi
authority in each of them to act in the absenabefther, to vote for the undersigned at the AhMeseting
of Stockholders of the Corporation to be held oryMa2006 at 8:30 a.m. (Eastern time) at the Twowars
Conference Center, Mall Level, 1100 Wilson Boulelan Arlington, Virginia, and at any adjournments
thereof, in respect of all shares of the CommorrlStd the Corporation which the undersigned may be
entitled to vote, on the following matters:

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

(Continued and to be signed on the reverse side)
145
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ANNUAL MEETING OF STOCKHOLDERS OF



STRAYER EDUCATION, INC.
MAY 3, 2006

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

| Please detach along perforated line and maileretivelope provided.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” TH E ELECTION OF DIRECTORS AND “FOR”
PROPOSALS 2, 3 and 4. PLEASE SIGN, DATE AND RETURNPROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE
MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

1. Election of ten Directors by all Common Stockleos:

O FOR ALL NOMINEES

O WITHHOLD AUTHORITY
FOR ALL NOMINEES

NOMINEES:

O Robert S. Silberman
O Dr. Charlotte F. Beasc
O William E. Brock

O David A. Coulter

O Gary Gensle

O Robert R. Grusky
O Robert L. Johnson
O Todd A. Milano

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

O FOR ALL EXCEPT

(See instructions below)

INSTRUCTION: To withhold authority to vote for any individual minee(s), markFOR ALL EXCEPT”
to withhold, as shown her

and fill in the circle next to each nominee youtw

To change the address on your account, please thedox at right and indicate your new addregbénaddress space above. Please note that chartpes t
registered name(s) on the account may not be stezhvita thismethod.

FOR AGAINST  ABSTAIN
2. Proposal to ratify the appointment of Pricewategefoopers LLP as the independent registered public O O O
accounting firm for the Corporation for fiscal yearding December 31, 20(
FOR AGAINST  ABSTAIN
3. Proposal to amend the Employee Stock Option Plautioorize a one-time program to exchange stock (| (| (|
options for restricted shares by employees exctuthie five highest compensated executive offic
FOR AGAINST  ABSTAIN
4. Proposal to amend the Employee Stock Option Plgetmit restricted stock and cash awards undeP e (| | (|

to be eligible for favorable tax treatment undect®a& 162(m) of the Internal Revenue Co

This proxy, when properly executed, will be voted adirected herein by the undersigned shareholder. éivever, if no direction is given, this proxy will ke
voted FOR the election of all nominated directorsi-OR the ratification of the appointment of PricewaerhouseCoopers LLP as the Corporatio’s
independent registered public accounting firm, and=OR both proposed amendments of the Employee Sto€ption Plan and on other matters in the
discretion of the proxy holder as he may deem adwble.

The undersigned hereby acknowledges prior recéigtcopy of the Notice of Annual Meeting of Stockders and proxy statement dated April 3, 2006, and
hereby revokes any proxy or proxies heretoforemivénis Proxy may be revoked at any time before voted by delivering to the Secretary of the @ogtion
either a written revocation of proxy or a duly exedl proxy bearing a later date, or by appearintbesAnnual Meeting and voting in pers:

If you receive more than one proxy card, please aitd return all cards in the accompanying envel

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



Signature of Stockholder: Date: Signature of Stockholder: Date:

Note: Please sign exactly as your name or names appdais Proxy. When shares are held jointly, eaalddr should sign. When signing as an executor,
administrator, attorney, trustee or guardian, @egige full title as such. If the signer is a caigtmn, please have a duly authorized officer $igh
corporate name, giving full title as such. If sigigea partnership, please have an authorized peiga in partnership name.

A-2

Exhibit B

PROPOSED AMENDMENT TO THE 1996 STOCK OPTION PLAN

The Strayer Education, Inc. 1996 Stock Option Fihe “Plan”) is hereby amended as set forth below
effective as of the date of adoption (the “AdoptiDate”) of this Amendment by the Board of Dirert@f
Strayer Education, Inc. (the “Corporation”), sebj to approval of this Amendment by the stockhald# the
Corporation, as provided below:

1. The Plan is hereby amended to permit a onegixahange by option holders of unvested option to
purchase shares of Common Stock (“Option#igt were issued pursuant to the Plan and that &a
exercise price higher than $107.00 per share fomaber of shares of restricted stock of the
Corporation (to be granted under the terms of tha)mased on the value of the exchanged Options,
such exchange to be based on the ratio obtaineivlaing the Black-Scholes value of the Options to
be exchanged by the market price of the Corporati@ommon Stock, in each case as calculated on
the date of the exchange (the “Exchange Date”).

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

3. This Amendment is adopted subject to approwhlimone year of the Adoption Date at a meeting of
the Corporation’s stockholders at which a quoruiprésent by a vote of a majority of the shares
present at such meeting in person or by proxy atitlezl to vote thereon.

* * *

The foregoing Amendment to the Plan was duly adbptel approved by the Board of Directors of the
Corporation by resolution at a meeting held on Baty 14, 2006, subject to approval of the Amendnbgnt
stockholders of the Corporation at the May 3, 2866ual Meeting.

/sl Steven A. McArthu
Secretary

The foregoing Amendment to the Plan was duly adbptethe stockholders of the Corporation at a me
held on May 3, 2006.

Secretary
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Exhibit C

PROPOSED AMENDMENT TO THE 1996 STOCK OPTION PLAN

The Strayer Education, Inc. 1996 Stock Option Pdsnamended (the “Plan”) is hereby amended as set
forth below, effective as of the date of adoptithre(“Adoption Date”) of this Amendment by the Babof
Directors of Strayer Education, Inc. (the “Corpiioa”), subject to approval of this Amendment lhet
stockholders of the Corporation, as provided below:

1. A new Section 24 is hereby added to the Planitead as follows:
‘* 24. Code Section 162(m) Matters.

24.1 Performance Goals.

If and to the extent that the Committee determthasan award of Restricted Stock or a Cash-baseard
to be granted to a Grantee should qualify as ‘gmenfance-based compensation” for purposes of Cedtid
162(m), the grant and/or settlement of such awhatl e contingent upon achievement of pre-estadds
performance goals and other terms set forth inghédion. The performance goals shall consist efarmore
business criteria and a targeted level or levefseoformance with respect to each of such critesespecified b
the Committee. One or more of the following businessteria for the Corporation, on a consolidatedis,
and/or specified subsidiaries or business unite@fCorporation (except with respect to the taiatleholder
return and earnings per share criteria), shalldegl @xclusively by the Committee in establishindgyenance
goals for such awards: (1) total stockholder ret@psuch total stockholder return as comparedteal return
(on a comparable basis) of a publicly availablesinduch as, but not limited to, the NASDAQ Stoattdx; (3)
net income; (4) pretax earnings; (5) earnings leeiiterest expense, taxes, depreciation and aratotiz (6)
pretax operating earnings after interest expendéafore bonuses, service fees, and extraordirrespexial
items; (7) operating margin; (8) earnings per sh@greturn on equity; (10) return on capital; Ytéturn on
investment; (12) operating earnings; (13) workiagital; (14) ratio of debt to stockholders’ equitys) revenue
(16) student enrollment; (17) new campuses opgiid);regulatory approvals to operate in new staed,(19)
maintenance of regional accreditation. Performamiteria may be determined on a GAAP or non-GAABida
by reference to (a) the performance of the Corpmmabne or more of its subsidiaries, or a divisiorunit of
Corporation or one or more of its subsidiaries{Z)rcomparisons of any of the performance critezlative to
other companies.

24.2 Cash-Based Awards.

The Board may from time to time grant awards urtderPlan to be settled in cash (“Cash-Based Awjard’
to persons eligible to receive Awards under Sedtitvereof, subject to such restrictions, conditiand other
terms, if any, as the Board may determine.

24.3 Individual Limits for Restricted Stock andCash-Based Awards.

(i) the maximum number of shares of Stock thatlmaawarded under the Plan pursuant to a grant of
Restricted Stock to any person eligible under tlaa i two hundred and fifty thousand (250,000yskaer
calendar year; and

(i) the maximum amount that may be earned as &-Based Award in any calendar year by any one
Grantee shall be $2 million and the maximum amdhat may be earned as a Cash-Based Award in respact
multi-year performance period by any one Granted! §le $5 million.

The limitation in Section 24.3(i) is subject to @sliment in accordance with Section 20 hereof.

2. This Amendment is adopted subject to approvidimone year of the Adoption Date at a meetinghef



Corporation's stockholders at which a quorum is@méby a vote of a majority of the shares preaent
such meeting in person or by proxy and entitledaie thereon.”

* * *
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The foregoing Amendment to the Plan was duly adbptel approved by the Board of Directors of the
Corporation by resolution at a meeting held on Baty 14, 2006, subject to approval of the Amendnbgnt
stockholders of the Corporation.

/sl Steven A. McArthu
Secretary

The foregoing Amendment to the Plan was duly adbpiethe stockholders of the Corporation at a me
held on May 3, 2006.

Secretary
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AMENDED
STRAYER EDUCATION, INC.

1996 STOCK OPTION PLAN

STRAYER EDUCATION, INC., a Maryland corporation ¢tfCorporation”), sets forth herein the terms
of the 1996 Stock Option Plan, as amended as af 2pr2001 (the “Plan”) as follows:

1. PURPOSE

The Plan is intended to advance the interestseo€trporation by providing eligible individuals (as
designated pursuant to Section 4 hereof) an oppitytto acquire or increase a proprietary inteheshe
Corporation, which thereby will create a strongereintive to expend maximum effort for the growtkl ancces
of the Corporation and its subsidiaries and wit@irage such eligible individuals to remain in ¢éimeploy of the
Corporation or that of one or more of its subsig®rEach stock option granted under the Plan‘@ption”) is
intended to be an “incentive stock option” (“Ieative Stock Option”within the meaning of Section 422 of 1
Internal Revenue Code of 1986, or the corresponglingision of any subsequently enacted tax staage,
amended from time to time (the “Code”), excep) {@the extent that any such Option would excéed t
limitations set forth in Section 7 hereof, (b) @ptions specifically designated at the time of gasnot being
“incentive stock options” and (c) for Options gri@d to directors who are not officers or other Eyges of the
Corporation or any subsidiary.

2. ADMINISTRATION

2.1. Board

The Plan shall be administered by the board ottbrs of the Corporation (the “Board )yhich shall hav:
the full power and authority to take all actionslan make all determinations required or providedunder the
Plan or any Award granted or Award Agreement edt@re hereunder and all such other actions and
determinations not inconsistent with the specé#itrts and provisions of the Plan deemed by the Bioae
necessary or appropriate to the administratiomeftlan or any Award granted or Award Agreemergreat
into hereunder. The interpretation and construdipthe Board of any provision of the Plan or of &ward
granted or Award Agreement entered into hereunlggi be final and conclusive. For purposes of tlaRn
Award shall mean the grant of an Option or Regidc$tock and an Award Agreement shall mean an ®ptio
Agreement (as defined in Section 8) or a Restri€timtk Agreement (as defined in Section 15).

2.2. Committee

The Board may from time to time appoint a Stocki@pCommittee (the “Committee”) which may, in the
discretion of the Board, be the Compensation Cotemitf the Board. The Board, in its sole discretioay
provide that the role of the Committee shall betkhto making recommendations to the Board coricgrany
determinations to be made and actions to be takehebBoard pursuant to or with respect to the Rbarthe
Board may delegate to the Committee such powersatttbrities related to the administration of thenPas set
forth in Section 2.1 hereof, as the Board shakdrine, consistent with the Certificate of Incogtton and
Bylaws of the Corporation and applicable law. la #vent that the Plan or any Award granted or Award
Agreement entered into hereunder provides for atigmto be taken by or determination to be madéby
Board, such action may be taken by or such detatinimmay be made by the Committee if the power and
authority to do so has been delegated to the Caemariily the Board as provided for in this Sectiéh Pnless
otherwise expressly determined by the Board, anf siction or determination by the Committee shalfibal
and conclusive.



2.3. No Liability

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

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

4. ELIGIBILITY

Awards may be granted under the Plan to any: {i&for employee of the Corporation or any “swliary
corporation” thereof within the meaning of Sectid24(f) of the Code (a “Subsidiary™), (ii) direat (including
a non-employee director), (iii) consultant, or (@ther person determined to be in the best inteadsthe
Corporation as the Board shall determine and daggfnom time to time prior to expiration or termiion of the
Plan. An individual may hold more than one Awamhjsct to such restrictions as are provided herein.

5. EFFECTIVE DATE AND TERM

5.1. Effective Date

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

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

6. GRANT OF OPTIONS

6.1. General

The Plan shall become effective as of the dateloption by the Board. Subject to the terms and itioms
of the Plan, the Board may, at any time and franetto time prior to the date of termination of Blan, grant to
such eligible individuals as the Board may detem{ifOptionees™) Options to purchase such numbestares
of the Stock on such terms and conditions as ttedmay determine, including any terms or condgiaich
may be necessary to qualify such Options as “itigerstock options” under Section 422 of the Codéthout
limiting the foregoing, the Board may at any timath the consent of the Optionee, amend the teffms o
outstanding Options or issue new Options in exchdagthe surrender and cancellation of outstan@iptions.
The date on which the Board approves the granh @gtion (or such later date as is specified byBbard)



shall be considered the date on which such Opsigménted. The maximum number of shares of Stock
subject to Options that can be awarded under e tBlany person in a single calendar year is 880sBares;
which number shall be subject to adjustment in atzce with Section 20.

6.2. Eligible Directors (Non-Employee Directors)

For purposes of this Section 6.2 an “Eligible @@ means a person elected to serve on the Babod
after the 2001 meeting of the Corporation's stotrdrs who is not an officer or other salaried ergpboof the
Corporation or any Subsidiargrovided, that partners and employees of preferred
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stockholders of the Corporation shall not be Elgibirectors. Each Eligible Director shall be gethein Option
to purchase 10,000 shares on the 10th trading ftkirythe date of the first annual meeting of thepgooation's
stockholders following the Eligible Director's iiait election to the Board. This Award of 10,000 r&sashall be
made automatically and shall not require any furBmard action. The Option Price of this Award $hal the
average of the closing prices of the Corporati@tk for the first 10 trading days after the anmoeeting
multiplied by the sum of one (1) plus the intemagé on five year treasury notes applicable ondast The
foregoing number of shares shall be subject tostifjent pursuant to Section 20 below.

7. LIMITATION ON INCENTIVE STOCK OPTIONS

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

8. OPTION AGREEMENTS

All Options granted pursuant to the Plan shall\dgdenced by written agreements (“Option Agreeménts
to be executed by the Corporation and the Optionemych form or forms as the Board shall from timéime
determine. Option Agreements covering Options gaiftom time to time or at the same time need ootain
similar provisionsprovided, howeverthat all such Option Agreements shall comply vaiiterms of the Plan
and any applicable employment agreement.

9. OPTION PRICE

The purchase price of each share of the Stock cuigj@n Option (the “Option Price”) shall be &éd by
the Board, shall be not less than the fair mark&iesof a share of the Stock covered by the Otimhshall be
stated in each Option Agreement. In the case @ation that is intended to constitute an IncenSveck
Option, the Option Price shall be not less tharfdiremarket value of a share of the Stock covérngthe
Option; provided, howeverthat in the event the Optionee would otherwis@bégible to receive an Incentive
Stock Option by reason of the provisions of Seatid®2(b)(6) and 424(d) of the Code (relating telsto
ownership of more than 10 percent), the OptiondPoican Option which is intended to be an Incen8weck
Option shall be not less than the greater of phrevar 110 percent of the fair market value of arshof the
Stock covered by the Option at the time such Op8agranted.

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



sale shall have been made.

10. TERM AND EXERCISE OF OPTIONS

10.1. Term

Each Option granted under the Plan shall termiaatkall rights to purchase shares thereunder chatle
upon the expiration of 10 years from the date sDption is granted, or on such date prior theretmag be
fixed by the Board and stated in the Option Agrestmelating to such Optiomrovided,
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however, that in the event the Optionee would otherwisinbégible to receive an Incentive Stock Option by
reason of the provisions of Sections 422(b)(6) 424{d) of the Code (relating to stock ownershipnaire than
10 percent), an Option granted to such Optioneelnisiintended to be an Incentive Stock Optionlshailo
event be exercisable after the expiration of fieang from the date it is granted.

10.2. Exercise by Optionee

Only the Optionee receiving an Option (or, in therd of the Optionee's legal incapacity or incorapey,
the Optionee's guardian or legal representative jrathe case of the Optionee's death, the Optismstate) me
exercise the Option.

10.3. Option Period and Limitations on Exercise

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

10.4. Method of Exercise

An Option that is exercisable hereunder may beaés@al by delivery to the Corporation on any busines
day, at its principal office addressed to the aienof the Board, of written notice of exercisdhieh notice sha
specify the number of shares for which the Opt®heing exercised, and shall be accompanied by ¢atyim
full of the Option Price of the shares for whicle @ption is being exercised. Payment of the Opffince for the
shares of Stock purchased pursuant to the exertae Option shall be made, as determined by thsiéent
and set forth in the Option Agreement pertainingridOption, (a) in cash or by certified check pagab the
order of the Corporation; (b) through the tendethe Corporation of shares of Stock, which shahedl be
valued, for purposes of determining the extent lhictvthe Option Price has been paid thereby, at fie
market value (determined in the manner describ&kirtion 9 hereof ) (“Fair Market Value™) on tloate of
exercise; or (c) by a combination of the methodscdbed in Sections 10.4(a) and 10.4 (b) heneayided,
however, that the Board may in its discretion impose agtd@rth in the Option Agreement pertaining to an
Option such limitations or prohibitions on the udeshares of Stock to exercise Options as it desgppsopriate.
Payment in full of the Option Price need not accanypthe written notice of exercise provided thda®tlirects
that the Stock certificate or certificates for #ieres for which the Option is exercised be dediddo a licensed
broker acceptable to the Corporation as the agernhé individual exercising the Option and, at tinee such
Stock certificate or certificates are delivered kinoker tenders to the Corporation cash (or cgslvalents
acceptable to the Corporation) equal to the Og#ince;provided, further, that additional shares of Stock may
be withheld upon a broker-assisted cashless erdimighe purpose of paying withholding taxes inadance
with Section 21. An attempt to exercise any Opticented hereunder other than as set forth abovkebgha



invalid and of no force and effect.

Promptly after the exercise of an Option and thavnt in full of the Option Price of the sharesStdck
covered thereby, the individual exercising the @pshall be entitled to the issuance of a Stoclfivate or
certificates evidencing such individual's owneratfiguch shares. A separate Stock certificate ificates
shall be issued for any shares purchased pursudm exercise of an Option which is an Incentitecs
Option, which certificate or certificates shall motlude any shares which
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were purchased pursuant to the exercise of an @pfioch is not an Incentive Stock Option. An indival
holding or exercising an Option shall have nonthefrights of a stockholder until the shares otktwovered
thereby are fully paid and issued to such individual, except as provided in Section 20 hereofdjostment
shall be made for dividends or other rights forathihe record date is prior to the date of suadhaisse.

11. TRANSFERABILITY OF OPTIONS

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

12. TRANSFERABILITY OF STOCK PURCHASED PURSUANT TO INCENTIVE STOCK OPTION

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

13. TERMINATION OF EMPLOYMENT

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

14. RIGHTS IN THE EVENT OF DEATH OR DISABILITY

14.1. Death

If an Optionee dies while employed by the Corporatr a Subsidiary or within the period followirtget
termination of employment during which the Optisrexercisable under Section 13 or 14.2 hereof, the
executors, administrators, legatees or distribubéssich Optionee's estate shall have the rightjéstito the
general limitations on exercise set forth in Setti®.3 hereof), at any time within one year after date of such
Optionee's death and prior to termination of théi@ppursuant to Section 10.1 hereof, to exercige@ption
held by such Optionee at the date of such Optiertsaith, to the extent such Option was exercisable
immediately prior to such Optionee's deatigvided, howeverthat the Board may provide by inclusion of



appropriate language in any Option Agreement olicgdgle employment agreement that, in the evetle
death of an Optionee, the executors, administralegatees or distributees of such Optionee'seestay
exercise an Option (subject to the general linotaion exercise set forth in Section 10.3 her@of)hole or in
part, at any time subsequent to such Optioneeth d@a prior to termination of the Option pursu@nBection
10.1 hereof, either subject to or without regardny installment limitation on exercise imposedspant to
Section 10.3 hereof, as the Board, in its soleadrsblute discretion, shall determine and set forthe Option
Agreement.

14.2. Disability

If an Optionee terminates employment with the Coappon or a Subsidiary by reason of the “permanent
and total disability” (within the meaning of Semti 22(e) (3) of the Code) of such Optionee,
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then such Optionee shall have the right (subjettiéayeneral limitations on exercise set forthéct®n 10.3
hereof), at any time within one year after sucimteation of employment and prior to terminationttoé Option
pursuant to Section 10.1 hereof, to exercise, ialgvbr in part, any Option held by such Optionethatdate of
such termination of employment, to the extent SDption was exercisable immediately prior to suechmtaatior
of employmentprovided, howeverthat the Board may provide, by inclusion of agpiate language in any
Option Agreement or applicable employment agreentkat an Optionee may (subject to the generatditioins
on exercise set forth in Section 10.3 hereof)hévent of the termination of employment of thai@yee with
the Corporation or a Subsidiary by reason of therfanent and total disability’wjthin the meaning of Sectic
22(e)(3) of the Code) of such Optionee, exercis®ption, in whole or in part, at any time subsequersuch
termination of employment and prior to terminatafrthe Option pursuant to Section 10.1 hereof egifubject
to or without regard to any installment limitation exercise imposed pursuant to Section 10.3 hessdhe
Board, in its sole and absolute discretion, shetikdnine and set forth in the Option Agreement. ivérea
termination of employment is to be considered asom of “permanent and total disability” for purges of the
Plan shall be determined by the Board, which detetion shall be final and conclusive.

15. RESTRICTED STOCK

15.1. Grant of Restricted Stock

The Board may from time to time grant shares otlssubject to restrictions (“Restricted Stock'd) t
persons eligible to receive Awards under Sectitiergof (“Grantees”), subject to such restrictipnenditions
and other terms, if any, as the Board may determiinards of Restricted Stock may be made for no
consideration (other than par value of the shatgsiwis deemed paid by services already rendered).

15.2. Restrictions.

At the time a grant of Restricted Stock is made,Bbard may, in its sole discretion, establish régogeof
time (a “restricted period”) applicable to sucke®ricted Stock. Each Award of Restricted Stock imagubject
to a different restricted period. The Board mayitsrsole discretion, at the time a grant of Restd Stock is
made, prescribe restrictions in addition to or pthan the expiration of the restricted periodjuding the
satisfaction of corporate or individual performamtgectives. Restricted Stock may not be sold sfiemed,
assigned, pledged or otherwise encumbered or digpafsduring the restricted period or prior to Hagisfaction
of any other restrictions prescribed by the Boaitth wespect to such Restricted Stock.

15.3. Restricted Stock Certificates.

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



Award Agreement.

15.4. Rights of Holders of Restricted Stock.

Unless the Board otherwise provides in an Awardeggrent, holders of Restricted Stock shall have the
right to vote such Stock and the right to receing dividends declared or paid with respect to ssidtk. The
Board may provide that any dividends paid on Retstti Stock must be reinvested in shares of Stobhlchamay
or may not be subject to the same vesting conditsord restrictions applicable to such RestrictediStAll
distributions, if any, received by a Grantee wigkpect to Restricted Stock as a result of any stplik stock
dividend, combination of shares, or other simitansaction shall be subject to the restrictiondiegple to the
original Grant.
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15.5. Termination of Employment.

Unless the Board otherwise provides in an Awardeggrent, in applicable employment agreement, or in
writing after the Award Agreement is issued, uploa termination of a Grantee's employment with the
Corporation or a Subsidiary, any shares RestriStedk held by such Grantee that have not vesteditor
respect to which all applicable restrictions andditions have not lapsed, shall immediately be dekforfeited
Upon forfeiture of Restricted Stock, the Grantealldave no further rights with respect to such Agdya
including but not limited to any right to vote Restied Stock or any right to receive dividends wispect to
shares of Restricted Stock.

15.6. Purchase of Restricted Stock

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

15.7. Delivery of Stock

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

16. USE OF PROCEEDS

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

17. SECURITIES LAWS

The Corporation shall not be required to sell suésany shares of Stock under any Award if theaale
issuance of such shares would constitute a vigldtiothe individual exercising the Award or by tBerporatior
of any provisions of any law or regulation of argvgrnmental authority, including, without limitatipany
federal or state securities laws or regulationat Hny time the Corporation shall determine, srdiscretion, that
the listing, registration or qualification of anlyases subject to the Award upon any securitiesaxgh or under
any state or federal law, or the consent of anyeguwent regulatory body, is necessary or desi@bke
condition of, or in connection with, the issuancgorchase of shares, the Award may not be exeraisehole
or in part unless such listing, registration, diigdtion, consent or approval shall have been &ffitor obtained
free of any conditions not acceptable to the Catfion, and any delay caused thereby shall in noaffegt the
date of termination of the Award. Specifically inmnmection with the Securities Act of 1933, as aneendhe
“Securities Act”), upon exercise of any Award the lapse of restrictions of any Award, unlessgasteation
statement under the Securities Act is in effechwétspect to the shares of Stock covered by sudirdywhe



Corporation shall not be required to sell or issueh shares unless the Corporation has receivddrea
satisfactory to the Corporation that the Optiones mcquire such shares pursuant to an exemption fro
registration under the Securities Act. Any deteation in this connection by the Corporation shalffinal and
conclusive. The Corporation may, but shall in nere\be obligated to, register any securities caaereby
pursuant to the Securities Act. The Corporationl sted be obligated to take any affirmative actiarorder to
cause the exercise of an Award or the issuanckasés pursuant to an Award to comply with any law o
regulation of any governmental authority. As to gmysdiction that expressly imposes the requirentieat an
Option shall not be exercisable unless and urdiktiares of Stock covered by such Option are ergidtor are
subject to an available exemption from registrattbe exercise of such Option (under circumstaircegich
the laws of such jurisdiction apply) shall be dedroenditioned upon the effectiveness of such resisn or the
availability of such an exemption.
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18. EXCHANGE ACT: RULE 16b-3

During any time when the Corporation has a clasqofty security registered under Section 12 of the
Securities Exchange Act of 1934 it is the intenthaf Company that Awards pursuant to the Plan la@d t
exercise of Options granted hereunder will qudtifiythe exemption provided by Rule 18hinder the Exchany
Act. To the extent that any provision of the Plaraction by the Board does not comply with the reraents o
Rule 16b-3, it shall be deemed inoperative to ttierg permitted by law and deemed advisable byBtherd,
and shall not affect the validity of the Plan. e ievent that Rule 16b-3 is revised or replacedBibard may
exercise its discretion to modify this Plan in aagpect necessary to satisfy the requirements o6, take
advantage of any features of, the revised exemptidats replacement.

19. AMENDMENT AND TERMINATION

The Board may, at any time and from time to timeernd, suspend or terminate the Plan as to anyssbére
Stock as to which Awards have not been granted.Cdrporation also may retain the right in an Award
Agreement to cause a forfeiture of the shares ior galized by an Optionee or Grantee on accouttief
Optionee taking actions in “competition with th@i@oration,” as defined in the applicable Awardragment.
Furthermore, the Corporation may, in the Award Agnent, retain the right to annul the grant of atidppf the
holder of such grant was an employee of the Cotjmorar a Subsidiary and is terminated “for calises
defined in the applicable Award Agreement. Exceppermitted under Section 20 hereof, no amendment,
suspension or termination of the Plan shall, withba consent of the Optionee or Grantee, altémpair rights
or obligations under any Award theretofore granteder the Plan.

20. EFFECT OF CHANGES IN CAPITALIZATION

20.1. Changes in Stock

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

20.2. Reorganization With Corporation Surviving

Subject to Section 20.3 hereof, if the Corporasball be the surviving corporation in any reorgatian,



merger or consolidation of the Corporation with @nenore other corporations, any Award theretofore
granted pursuant to the Plan shall pertain to gptiyao the securities to which a holder of the bemof shares
of Stock subject to such Award would have beertledtimmediately following such reorganization, e or
consolidation, with a corresponding proportionatpistment of the Option Price per share so thaatigregate
Option Price thereafter shall be the same as theeggte Option Price of the shares remaining stibjabe
Option immediately prior to such reorganization rges or consolidation.

20.3. Other Reorganizations; Sale of Assets otdgk

Upon the dissolution or liquidation of the Corpawat or upon a merger, consolidation or reorgannaof
the Corporation with one or more other corporationshich the Corporation is not the surviving corgtion, ot
upon a sale of substantially all of the asset&i@fCorporation to another
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corporation, or upon any transaction (includingheut limitation, a merger or reorganization in alnthe
Corporation is the surviving corporation) approwgdhe Board that results in any person or entitiiér than
persons who are holders of stock of the Corporatidhe time the Plan is approved by the Stockhelded
other than an Affiliate) owning 80 percent or mofeéhe combined voting power of all classes of ktotcthe
Corporation, the Plan and all Options outstandieiggtinder shall terminate, except to the extentigi@vis
made in connection with such transaction for treagption of the Options theretofore granted, ottier
substitution for such Options of new options cavgithe stock of a successor corporation, or a paren
subsidiary thereof, with appropriate adjustmenttbake number and kinds of shares and exercisegrin
which event the Plan and Options theretofore grhskall continue in the manner and under the teons
provided.

In the event of any such termination of the PlacheOptionee shall have the right (subject to treegal
limitations on exercise set forth in Section 10eBdof and except as otherwise specifically proviidettie
Option Agreement relating to such Option), immesgliaprior to the occurrence of such termination dadng
such period occurring prior to such terminatiorttessBoard in its sole discretion shall designaiexercise suc
Option in whole or in part, whether or not such iOptvas otherwise exercisable at the time suchitetion
occurs, but subject to any additional limitatiohattthe Board may, in its sole discretion, includany Option
Agreement. The Board shall send written noticeroéaent that will result in such a termination boGptionees
not later than the time at which the Corporatioreginotice thereof to its stockholders. Unlessmilse
provided in the applicable Restricted Stock Agreemnall restrictions applicable to Awards of Resttrd Stock
shall lapse immediately prior to the occurrencarmgvent described in the first paragraph of teistiSn 20.3.

20.4. Adjustments

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

20.5. No Limitations on Corporation

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

21. WITHHOLDING

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



under this Section 21.

22. DISCLAIMER OF RIGHTS

No provision in the Plan or in any Award grantedd@rard Agreement entered into pursuant to the Plan
shall be construed to confer upon any individualright to remain in the employ of the Corporatiwrany
Subsidiary, or to interfere in any way with thehtignd authority of the Corporation or any Subsidgither to
increase or decrease the compensation of any thdil/at any time, or to terminate any employmerttber
relationship between any individual and the Corfioreor any Subsidiary. The
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obligation of the Corporation to pay any benefiisguant to the Plan shall be interpreted as a actoial
obligation to pay only those amounts describediheie the manner and under the conditions preedriterein.
The Plan shall in no way be interpreted to reqgtiieeCorporation to transfer any amounts to a thady trustee
or otherwise hold any amounts in trust or escrompiyment to any participant or beneficiary undherterms of
the Plan.

23. NONEXCLUSIVITY

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

* % %

The Plan was duly adopted and approved by the Baathily 24, 1996 and was duly approved by the
stockholders of the Corporation on July 24, 1996 March 16, 2001, the Board and stockholders of the
Corporation approved an amendment to the Planasarg the maximum number of shares of Common Stock
that may be issued pursuant to awards granted dinel€&tlan to 2,500,000. The Plan was further anttbgie¢he
Board on April 23, 2001, and approved by the stotdidrs of the Corporation on May 16, 2001. The Rlas
further amended by the Board on February 15, 260acrease the maximum number of shares of Common
Stock that may be issued pursuant to awards gramtgel the Plan to 3,000,000 and approved by the
stockholders of the Corporation on May 3, 2005.

D-12




