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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 2010 Annhdeting of Stockholders of Strayer Education, [ice
“Corporation”), to be held &:30 a.m. (EST) on Tuesday, April 27, 2010at 2303 Dulles Station Boulevard,
Herndon, Virginia, 20171.

At this year's meeting, you will vote on:

* The election of nine directo

« The ratification of the appointment of Pricewatarb@Coopers LLP as the Corporation’s independent
registered public accounting fir

* Any other matters that may properly come beforentleeting.

This booklet is the formal notice of the meetingd @roxy statement. The proxy statement tells ymuathe
agenda, procedures and rules of conduct for théimgeémportantly, it also describes how your Boapkrates,
gives information about director candidates, aravigies information about the Corporation, including
compensation practices.

We have spent time revising this booklet to maleadier to read. | encourage you to read it; weoveé
constructive feedback and comments from owners.

Your vote is important. We encourage you to sigth @turn your proxy before the meeting so that yghares
will be represented and voted at the meeting efvgoui cannot attend in person.

We look forward to seeing you at the 2010 Annuakbifey of Stockholders.

Sincerely,

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

February 26, 201
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STRAYER EDUCATION, INC.
1100 Wilson Blvd., Suite 2500
Arlington, VA 22209
(703) 247-2500

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The 2010 Annual Meeting of Stockholders of Strayducation, Inc. (the “Corporation”), will be heltd2303
Dulles Station Boulevard, Herndon, Virginia, 20171pn Tuesday, April 27, 2010, at 8:30 a.nfor the following
purposes:

1. To elect nine directors to the Board of Directarsérve for a term of one year or until their respe
successors are elected and qualit

2. To ratify the appointment of PricewaterhouseCoop&R as the independent registered public accogntin
firm for the Corporation

3. To consider and act upon such other business apropgrly come before the meetit

THIS NOTICE IS BEING SENT TO COMMON STOCKHOLDERS OF RECORD AS OF FEBRUARY
25, 2010. WHETHER OR NOT YOU PLAN TO ATTEND THE MEE TING, YOU ARE REQUESTED TO
COMPLETE, SIGN, DATE AND RETURN THE ENCLOSED PROXY AS PROMPTLY AS POSSIBLE IN
THE ENCLOSED STAMPED ENVELOPE.

By Order of the Board of Directors

Viet D. Dinh
Secretary

Arlington, VA
February 26, 201
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FINANCIAL SUMMARY

While all of our historical financial reports an&G filings are available online, we know it is atsglpful to
owners to have basic financial and operating dalt@iad as they analyze material in the Proxy. Bedosvthe
Selected Financial Data tables for the five yeadirey December 31, 2009 from our 2009 Annual Refdré table
provide key information on growth, profitabilityeturns, balance sheet strength, and capital aildocat

Year Ended December 31
2005 2006 2007 2008 2009
(in thousands, except per share, enrollment and camus data)

Income Statement Data:

Revenue! $220,50° $263,64¢ $318,01: $396,27! $511,96:
Costs and expense

Instruction and educational supp 76,977 91,12( 108,85 130,83t 166,60«

Marketing and admissior 41,09( 52,26¢ 60,76( 76,162 93,33¢

General and administratic 27,57¢ 40,72 50,84 62,42¢ 79,66
Income from operatior 74,86¢ 79,53¢ 97,557 126,85: 172,35¢
Investment and other incon 2,982 4,54z 6,49¢ 4,527 1,40¢
Income before income tax 77,84¢ 84,07¢ 104,05: 131,37¢ 173,76:.
Provision for income taxe 29,78! 31,771 39,11¢ 50,57( 68,68¢
Net income $ 48,06f $ 52,307 $ 64,937 $ 80,80¢ $105,07¢
Net income per share

Basic $ 332 $ 365 $ 45 $ 577 $ 761

Diluted $ 32 $ 361 $ 447 $ 567 $ 7.6C
Weighted average shares outstanding

Basic 14,47 14,183 14,24¢ 14,01t 13,70:

Diluted @ 14,74 14,49: 14,517 14,24 13,82¢
Other Data:
Depreciation and amortizatic $ 661¢ $ 7,06¢ $ 852 $ 10,76: $ 13,93%
Stocl-based compensation expei®) $ 48 $ 8,04¢ $ 10,200 $ 11,127 $ 10,95¢
Capital expenditure $ 12,27 $ 13,187 $ 14,86¢ $ 20,657 $ 30,43
Cash dividends per common share (pz

Regular $ 06 $ 106 $ 131 $ 165 $ 22t

Special — — — $ 2.0C —
Average enrollmer(© 23,90¢ 27,55¢ 32,087 38,44¢ 47,14
Campuse() 35 43 51 60 71

1 The information set forth above has been derivethfour consolidated financial statements and isifigeiby reference to and should
be read in conjunction with our consolidated finahstatements and notes thereto and “ManagemBigtaission and Analysis of Financial
Condition and Results of Operations” and otherrimi@tion included elsewhere or incorporated by exfee in the Company’s Annual Report on
Form 1(-K.
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At December 31,
2005 2006 2007 2008 2009
(in thousands)

Balance Sheet Data:
Cash, cash equivalents and marketable secu $119,80¢ $128,42¢ $171,33* $107,33. $116,51¢

Working capital®) 110,88t 122,20: 131,73: 112,67¢ 105,73!
Total asset 225,84! 270,84 343,77t 324,56 385,80!
Long-term liabilities 6,56¢ 7,68¢ 10,92: 11,66: 11,74¢
Total liabilities 74,00¢ 99,311 155,27: 148,48 195,98!
Total stockholdel' equity 151,84( 171,52° 188,50° 176,08: 189,82(

() Diluted weighted average shares outstandinigdeccommon shares issued and outstanding, ardilthiee
impact of restricted stock and outstanding stodioog using the Treasury Stock Meth

(b) In 2006, we adopted the provisions of AccoumtBiandards Codification Topic 718, Stock Compéasaand
began recording expense for all forms of stock-basenpensation. Prior to 2006, only stock-based
compensation expense for restricted stock granssbeag recordec

(c) Reflects average student enroliment for the foadamic terms for each year indicat
(d) Reflects number of campuses offering classes dahi@dourth quarter of each year indicat
(e) Working capital is calculated by subtracting cutrgbilities from current asset
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STRAYER EDUCATION, INC.
1100 Wilson Blvd., Suite 2500
Arlington, VA 22209
(703) 247-2500

PROXY STATEMENT

Annual Meeting of Stockholders
April 27, 2010

This Proxy Statement is furnished on or about Fatyr@6, 2010, to holders of the common stock ohy&ir
Education, Inc. (the “Corporation”), 1100 WilsorvBI, Suite 2500, Arlington, VA 22209, in connectiwith the
solicitation on behalf of the Board of Directorstbé Corporation (the “Board”) of proxies to be ewtat the 2010
Annual Meeting of Stockholders (the “Annual Meetih@ he Annual Meeting will be held at 8:30 a.mc#btime
on Tuesday, April 27, 2010, at Strayer Educatiaffies located at 2303 Dulles Station Blvd., HemgdVirginia
20171.

The cost of soliciting proxies will be borne by tBerporation. Copies of solicitation material mayflrnished
to brokers, custodians, nominees and other fidigsdor forwarding to beneficial owners of sharéthe
Corporation’s common stock, and normal handlinggba may be paid for such forwarding service. 8ation of
proxies may be made by the Corporation by mailyopdrsonal interview, telephone and facsimile Hicefs and
other management employees of the Corporation,withoeceive no additional compensation for theingces. Th
Corporation has also retained MacKenzie Partnecs,tb provide proxy solicitation services for a f&f
approximately $10,000 plus reimbursement of itsafypocket expenses.

Any stockholders giving a proxy pursuant to thikcation may revoke it at any time prior to exisee of the
proxy by giving written notice of such revocatianthe Secretary of the Corporation at the Corpon&iexecutive
offices at 1100 Wilson Blvd., Suite 2500, ArlingtdnA 22209, providing a later dated proxy, or bieating the
meeting and voting in persoAttending the Annual Meeting will not automatically revoke a stockholders prior

proxy.

At the close of business on February 25, 2010¢ethare 13,957,815 shares of the common stock of the
Corporation outstanding and entitled to vote atntieeting.Only common stockholders of record on February 2!
2010 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 MeetUnder the Corporation’s By-laws, to be elecéthe
Annual Meeting, a nominee for election to the Boafr®irectors must receive more votes for his ardlection tha
votes against his or her election. Ratificationha& appointment of the Corporation’s independegistered public
accounting firm and approval of any other businelsieh may properly come before the Annual Meetmggany
adjournments thereof, will require the affirmatix@e of a majority of the votes cast at the Anridakting.
Abstentions and broker non-votes will have no éftecthe outcome of any matter at the Annual Megtimcluding
the election of directors.

Proxies properly executed and received by the Gatjom prior to the meeting and not revoked, widhmted
as directed therein on all matters presented an#eting. In the absence of specific direction fleostockholder,
proxies will be voted for the election of all namdicector nominees and in favor of the other prefhd$ a proxy
indicates that all or a portion of the shares repnéed by such proxy are not being voted with retsjoea particular
proposal, such non-voted shares will not be cons@present and entitled to vote on such propattalugh such
shares may be considered present and entitledtéoovoother proposals and will count for the puepofk
determining the presence of a quorum.
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The Board of Directors of the Corporation has addyat corporate governance policy concerning thédther”
of any director not elected by a majority vote imumcontested election. Any such director who fimilseceive the
requisite majority vote would be required to prolppiffer his resignation and the Board, followirgpet
recommendation of the Company’s Nominating and @uaece Committee, would have up to 90 days to @ecid
whether to accept such offer, during which timedhrector nominee would continue to serve on tharBas a
“holdover” director. A copy of this policy is avalble on our website at www.strayereducation.com

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE STOCKHOLDERS MEETING TO BE HELD ON APRIL 27 , 2010

The proxy statement, Form 10-K and Annual Repo8hareholders are available at
www.strayereducation.com/overview.cfm

PROPOSAL 1

Election of Directors

The Corporation currently has a twelve member Baaltdf whom are elected by the Corporation’s camnm
stockholders. There are currently three vacanaigbe Board; thus, nine nominees are being voteat time Annual
Meeting.

The Nominating and Governance Committee (the “Natiig Committee”) considers many factors when
considering candidates for the Board. The four rimopbrtant are true independence, business sawlyareholder
orientation, and genuine interest in the Corporati8y true independence we mean the willingneshédlienge a
forceful, talented CEO with a good track record wkemething is wrong or foolish. People with th#ttare both
very valuable and hard to find; they are inevitadifiyhe highest character and integrity. Commemiddusiness
savvy is also crucial —without it all the other great traits are of lithelp. The Board does not have a specific pc
regarding diversity. However, the Nominating Contegtdoes strive for the Board to be comprised refctivrs with
a variety of experience and personal backgrounigks.Nominating Committee considers the prospectineetbr’'s
skills, specialized expertise, level of educationsiness experience, broad-based business acuxpenieace at
strategy development and policy-setting, and dioggtership of the Corporation’s shares. The Nonmigat
Committee focuses on the prospective director’'swstdnding that maintaining the high academic guafi Strayer
University is central to maintaining and growing tBorporation’s value. (It is perhaps obvious, titoworth
noting, that the criteria for service on Strayeiivénsity’s Board of Trustees, while sharing somehef same criteria
as the Corporation, are different and it is impatrta have some individuals who can sit on bothrBsaffectively.)
Depending upon the current needs of the Boardaioefdctors may be weighed more or less heavilthiby
Nominating Committee

In considering candidates for the Board, the NotmigaCommittee considers the entirety of each cdaidis
credentials and does not have any specific minimquatifications that must be met by a Nominating Quttee
recommended nominee. However, the Nominating Cotaedoes believe that all members of the Boardldhou
have the highest character and integrity; a tracknd of working constructively with others; suiéiot time to
devote to Board matters; and no conflict of intetkat would interfere with performance as a diwecin addition,
the Nominating Committee believes that the abiityndividual Board members to work constructivadgether is
key element of Board effectiveness.

The Nominating Committee will entertain recommeratet from common stockholders that are submitted in
writing to the Corporation, provided that such coomstockholders (i) beneficially own more than 5¢the
Corporation’s common stock or (ii) have benefigiaivned more than 1% of the Corporat®ebmmon stock for .
least one year. Stockholders meeting such criteaig recommend candidates for consideration by thraiNating
Committee by writing to Mr. Viet D. Dinh, Corporafecretary, Strayer Education, Inc., 1100 WilsovdBI
Suite 2500, Arlington, VA 22209, giving the
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candidate’s name, contact information, biographilzah and qualifications, as well as any evidehaethe
stockholder satisfies the criteria set forth ab@Jlesuch recommendations will be treated confidiht and brough
to the attention of the Nominating Committee ifnaely fashion.

The Nominating Committee does not evaluate canegddifferently based on who has made the propdkal.
Nominating Committee has the authority under itgrtdr to hire and pay a fee to consultants or befaros to assis
in the process of identifying and evaluating caatid. No such consultants or search firms have bs&sthto date
and, accordingly, no fees have been paid to carsslor search firms in the past fiscal year.

Once it has been determined that a candidate nieeBoard’s criteria on paper, there is a vettimcpss
which includes, but is not limited to, backgroumalaeference checks and interviews with not onéyNlominating
Committee but other board members, executive mamege and other professionals such as the Corparati
auditors or outside counsel as deemed necessary.

Stockholders who wish to formally nominate a diogcor election at an annual meeting of the stotdkds of
the Corporation must also comply with the Corpaorats By-laws regarding stockholder proposals anaiinations.
See “Stockholder Proposals” contained in this pretegement.

It is intended that the votes represented by tbeies will be cast for the election as directoos,d term of one
year or until their successors are chosen andfmehlof the persons listed beloThe Board of Directors
recommends that shareholders vote “for” the nomineg listed below.Each of the nominees is currently a director
of the Corporation. The following table and tex¢gnts information as of the date of this proxyestent
concerning persons nominated for election as direaif the Corporation.
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Nominees for Common Stock Director:

Year first Ownership

Board elected to Common Restricted Vested Unvestec
Name/Title Age __ Committees Strayer Board Stock Stock Options  Options
Robert S. Silberman, 52 — 2001 21,33¢ 183,68( 100,00t 0
Chairman & CEC
David A. Coulter, @ 62 Nominating an 200z 4,927 95¢ 0 0
Director Compensatiol
Dr. Charlotte F. Beason, 62 Nominating 199¢ 4,117 482 0 0
Director
William E. Brock, 79 Compensatiol 2001 3,667 482 0 0
Director
Robert R. Grusky, 52 Audit 2001 3,25¢ 544 0 0
Director
Robert L. Johnson, 63 Nominating 200z 6,66¢ 95¢ 6,667 0
Director
Todd A. Milano, 57 Compensatiol 199¢ 3,56¢ 864 0 0
Director
G. Thomas Waite, I, 58 Audit 199¢ 3,43¢ 482 0 0
Director
J. David Wargo, 56 Audit 2001 667 482 0 0
Director

(&) Mr. Coulter is presently serving as the B('s Presiding Independent Direct

Mr. Robert S. Silberman has been Chairman of the Board since February 266 hief

Executive Officer since March 2001. From 1995 t6@0Mr. Silberman served in a variety of se
management positions at CalEnergy Company, Inclyding as President and Chief Operating
Officer. From 1993 to 1995, Mr. Silberman was Assi$ to the Chairman and Chief Executive
Officer of International Paper Company. From 1989993, Mr. Silberman served in several senior
positions in the U.S. Department of Defense, iniclgas Assistant Secretary of the Army.

Mr. Silberman has been a Director of Strayer sMagch 2001. He serves on the Board of Direc

of Covanta Holding Company and on the Managementisbdy Board of New Mountain Capital,
LLC. He also serves on the Board of Visitors of Tbéins Hopkins University School of Advanced
International Studies. Mr. Silberman is a membehefCouncil on Foreign Relations.

Mr. Silberman holds a bachelor’'s degree in histooyn Dartmouth College and a masgedegree i
international policy from The Johns Hopkins Univrs

Mr. David A. Coulter is serving as the Presiding Independent Directéh®fStrayer Education,

Inc. Board of Directors, on which he has servedesi2002. He is currently Managing Director and
Senior Advisor at Warburg Pincus, LLC. He was M@feairman of J.P. Morgan Chase & Co. from
December 2000 to December 2005. Prior to joinifRg Morgan Chase, Mr. Coulter led the West
Coast operations of the Beacon Group, a privatesimeent and strategic advisory firm, and prior to
that, Mr. Coulter served as the Chairman and bkefcutive Officer of the BankAmerica
Corporation. Mr. Coulter is a member of the Boafrdwectors of The Irvine Company, Webster
Bank, Aeolus Re, and MBIA, Inc. In addition to sexyas the Presiding Independent Director, he is
also Chair of the Company’s Nominating Committed &na member of the Compensation
Committee of the Board. Mr. Coulter holds a bachsldegree in mathematics and economics ¢
maste’s degree in industrial administration, both fronrrégie Mellon University
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Dr. Charlotte F. Beasonhas been Executive Director of the Kentucky BodrNursing since 200
From 2004 to 2005, she was a consultant in educatio health care administration. From 2000 to
2003, Dr. Beason was Chair and Vice Chair of them@ssion on Collegiate Nursing Education
autonomous agency accrediting baccalaureate addapeprograms in nursing); she is an evalt
for the Commission on Collegiate Nursing Educatierom 1988 to 1996, she was Director of
Health Professions Education Service and the H&atifessional Scholarship Program at the
Department of Veterans Affairs. Dr. Beason hasestion the Board since 1996 and is a member of
the Nominating Committee of the Board. She is @lkairwoman of the Strayer University Boarc
Trustees. Dr. Beason holds a bachelor’'s degrearsing from Berea College, a master’s degree in
psychiatric nursing from Boston University and @toate in clinical psychology and public
practice from Harvard Universit

Mr. William E. Brock is the Founder and Chairman of the Brock Officefirna specializing in
international trade, investment and human resouFaesn 1985 to 1987, Mr. Brock served in the
President’s Cabinet as the U.S. Secretary of Labuat,from 1981 to 1985, as the U.S. Trade
Representative. Elected Chairman of the RepubiNational Committee from 1977 to 1981,

Mr. Brock previously served as a Member of Congees$ subsequently, as U.S. Senator for the
State of Tennessee. Mr. Brock serves as a Couresadiof rustee of the Center for Strategic and
International Studies, and as a member of the Bodrectors of On Assignment, Inc., Health
Extras, Inc., and ResCare, Inc. Mr. Brock has l@eerember of the Board since 2001 and is a
member of the Compensation Committee of the Bddedholds a bachelor’'s degree in commerce
from Washington and Lee University. Mr. Brock h#soaeceived a number of honorary degr

Mr. Robert R. Grusky is the Founder and Managing Member of Hope Captatagement, LLC,
an investment manager, since 2000. He co-foundedMieuntain Capital, LLC, a private equity
firm, in 2000 and was a Principal and Member frdd@@to 2005, and has been a Senior Advisor
since then. From 1998 to 2000, Mr. Grusky servedrasident of RSL Investments Corporation.
From 1985 to 1997, with the exception of 1990 t611%hen he was on a leave of absence to serve
as a White House Fellow and Assistant for Speaiajelts to the Secretary of Defense, Mr. Grusky
served in a variety of capacities at Goldman, S&B®., first in its Mergers & Acquisitions
Department and then in its Principal InvestmentaAlde is also on the Board of Directors of
AutoNation, Inc., and AutoZone, Inc. Mr. Grusky Issved on the Board since 2001, and is Chair
of the Audit Committee of the Board. He holds aH#or’'s degree in history from Union College
and a mast’s degree in business administration from Harvariv&faity.

Mr. Robert L. Johnson is the Founder and Chairman of The RLJ Companibghwowns or holds
interests in companies operating in the bankingffaial services, real estate, hospitality,
professional sports, film production, gaming antbmotive industries. Mr. Johnson is the founder
of Black Entertainment Television (BET), a subsigiaf Viacom and the leading

operated media and entertainment company in theetd§itates, and served as its Chief Executive
Officer until January 2006. In 2002, Mr. Johnsordrae the first African-Americamajority ownetr
of a major sports franchise, the Charlotte Bobo&the NBA. From 1976 to 1979, he served as
President of Governmental Relations for the Nati@ble & Telecommunications Association
(NCTA). Mr. Johnson also served as Press Secrfdatiie Honorable Walter E. Fauntroy,
Congressional Delegate from the District of Coluanlbie also serves on the following boards: KB
Home, Lowe’s Companies, Inc., NBA Board of Govemd@eutsche Bank Advisory Committee,
The Business Council, and the Smithsonian Instittsi National Museum of African American
History and Culture. Mr. Johnson has served orBiberd since 2003, and is a member of the
Nominating Committee of the Board. He holds a blw’s degree in social studies from the
University of lllinois and a master’s degree ireimational affairs from the Woodrow Wilson
School of Public and International Affairs at Petan University
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Mr. Todd A. Milano has been President and Chief Executive Officerasft@l Pennsylvania
College since 1989. Mr. Milano has served on tharBaince 1996 and is Chair of the
Compensation Committee of the Board and is alsemlper of the Strayer University Board of
Trustees. Mr. Milano holds a bachelor’'s degresdustrial management from Purdue University.

Mr. G. Thomas Waite, Il has been Treasurer and Chief Financial Officehefumane Society

of the United States since 1997 and Controlleresit®93. In 1992, Mr. Waite was the Director of
Commercial Management of The National Housing Rastmnip. Mr. Waite has served on the Board
since 1996, is a member of the Audit CommitteéhefBoard and is a former member of the Strayer
University Board of Trustees. Mr. Waite holds aHmlor's degree in commerce from the University
of Virginia and is a Certified Public Accounta

Mr. J. David Wargo has been President of Wargo and Company, Incn\asiment management
company, since 1993. Mr. Wargo is a co-foundertaslbeen a Member of New Mountain Capital,
LLC, since January 2000. From 1989 to 1992, Mr. §davas a Managing Director and Senior
Analyst of The Putnam Companies, a Boston-basesstment management company. From 1985
to 1989, Mr. Wargo was a partner and held othettipas at Marble Arch Partners. Mr. Wargo is a
Director of Liberty Global, Inc. and Discovery Comnications, Inc. Mr. Wargo has served on the
Board since 2001 and is a member of the Audit Cdatemiof the Board. Mr. Wargo holds a
bachelor’s degree in physics and a master’s degnmeeclear engineering, both from the
Massachusetts Institute of Technology. He alsosalchastes degree in management science {
the Sloan School of Management, Massachusettsutestf Technology

Director Compensation

Director compensation is designed to:

Ensure alignment with loi-term shareholder interes

Ensure the Corporation can attract and retain andistg director candidates who meet the criteritirad
in this proxy;

Recognize the time commitments necessary to ovénge€orporation; an
Support the independence of thought required afca glirector

The Nominating Committee reviews non-employee dinecompensation regularly and resulting
recommendations are presented to the full Boardifmussion and approval. The Nominating Commitizethe
authority to retain an independent consultantufighes, but heretofore has not.

Corporation employees receive no additional payeorefits for serving as directors.

For 2009, non-employee director compensation wdslasvs:

Annual Retainer. Each eligible director is paid an annual fee &9,$00. Of this, at least, 50% (or
$40,000) must be received in the form of sharegsificted stock of the Corporation. These shaess v
ratably over a three year period, with one-thirdhaf stock vesting each year on the date of thaann
meeting. Directors may choose to receive the remgif0% of their annual retainer ($40,000) in aithe
restricted stock of the Corporation or cash, whscpaid in quarterly installments. In the event atigible
Director wishes to retire from the Board of Direstoor wishes to resign from the Board to servanathel
capacity that might preclude further service onBard of Directors, and holds shares of unvested
restricted stock in the Corporation, the Board o€Btors may, in its discretion, waive the remagnin
vesting period(s) for all or any portion of suctasts provided that the Director shall have sertdeaast
five years on the Board of Directors of the Corpiora

Fees for Audit Committee . Members of the Audit Committee receive an addéldee of $1,000 per
meeting (generally $5,000 per ye:
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« Reimbursement of Expense®irectors are reimbursed for out-of-pocket exgsniacurred in connection
with their attendance at Board and Committee mgst

A significant portion of director compensation &ighin restricted stock to align director compeiwsatvith the
long term interests of shareholders. While on thar8, non-employee directors receive the samedia&lends on
restricted shares as a holder of common stock.

Board Structure

Our Board is made up entirely of independent mesjtas independence is defined under the NASDAQng
Standards, with the exception of our Chief Exeautfficer, who also serves as our Chairman. Imptmt, we have
operated with a separate non-executive ChairmameoBoard, but with the current make up of the Boare
believe that combining the two roles leads to tlstefficient and effective leadership of Boardaiies. We have
a talented and experienced Presiding Independeectdr, Mr. David Coulter, who runs the Board ie th
Chairman’s absence. The Presiding Independent idireteets with the Board of Directors without thea@man
present at least quarterly (at each regularly sdleeédBoard meeting) and solicits candid feedbackenChairman
and CEQ'’s performance.

The Board of Directors is ultimately responsibletfte risk management of the Corporation; the C&e
“Chief Risk Officer.” The Board reviews and appreal annual budgets, major uses of capital, najojects, and
University expansion plans. Two members of the BadDirectors also serve as members of the gongrbody
(The Board of Trustees) of the Corporation’s chig$et: Strayer University. The Board of Trusteesasle up of
four independent members, in addition to the twonimers of the Board of Directors. The Board of Dioes
oversees, but generally defers to the UniversBgard of Trustees on issues related to acadenaasifind quality,
including specifically, the rate of the Universgygrowth and expansion.

The Board of Directors has established an Audit @diee, a Compensation Committee and a Nominating
Committee. The current Committee membership i®baws:

Committee Memberships

Audit Compensation Nominating
Robert R. Grusky, Cha Todd A. Milano, Chai David A. Coulter, Chai
G. Thomas Waite, Il William E. Brock Charlotte F. Beasa
J. David Wargc David A. Coultet Robert L. Johnso

Audit Committee. For the year ended December 31, 2009, the Augiiti@ittee was composed of
Messrs. Grusky (Chair), Waite and Wargo. The A@ditnmittee assists the Board in its oversight ofchality and
integrity of our accounting, auditing, and repogtipractices. The Committee performs a variety skgaincluding
being directly responsible for the appointment [gsatto shareholder ratification), compensation anersight of th
Corporation’s independent registered public acdagrfirm. The Audit Committee also, among othents,
reviews the Corporation’s accounting policies aadaws the Corporation’s unaudited quarterly eaysireleases
and periodic filings with the Securities and Exapai€ommission (the “SECthat include financial statements, ¢
regular reports to the Board of Directors. The A@bmmittee relies on the expertise and knowledge o
management, the internal auditor, and the indep#raiaitors in carrying out its oversight respoitities.

The Audit Committee met six times during 2009.

The Audit Committee has a written charter, whicls\ast amended on February 9, 2010. The Corporuaiilbn
provide a copy of the Audit Committee charter tg parson without charge, upon request. Persondngish make
such a request should contact Sonya G. Udler, B¥ite President — Corporate Communications, 1103 &
Blvd., Suite 2500, Arlington, VA 22209, (703) 243@. In addition, the Audit Committee charter iqidable on
the Corporation’s website, www.strayereducation.com
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The Board of Directors has determined that alhefinembers of the Audit Committee are independent,
independence is defined under the NASDAQ Listiren8ards and Rule 10A-3(b)(&) the Securities Exchange #
of 1934 (the “1934 Act”). The Board of Directorsshdetermined that each member of the Committedfipsahs an
“audit committee financial expert,” as defined dyGSrules, based on his education, experience acidybaund.

A report of the Audit Committee is included belawthis proxy statement.

Compensation Committee. From January 1, 2009 until April 30, 2009, then@@nsation Committee consis
of Mr. Wargo (Chair), Mr. Johnson, and Mr. Milarkdom May 1, 2009 until December 31, 2009, the Campgor
Committee was composed of Messrs. Milano (Chaid) Brock, and effective January 1, 2010, Mr. Coulter

The Compensation Committee is responsible for edizg, and recommending to the full Board for apptp
the compensation of the Chief Executive Officed ather officers of the Corporation. The Compemsati
Committee is responsible for determining compenpsatolicies and practices, changes in compensatidrbenefit
for management, employee benefits and all othetemsatelating to employee compensation, includiradgtens
relating to stock-based compensation, subjecte@tiproval of the Board. The Compensation Commiittesethe
authority to retain and terminate any compensatarsultant to be used by it to assist in the evigoaf director
and executive compensation. During 2009, the Cosgtean Committee did not utilize the services of an
compensation consultant. The Compensation Comnriteeeform and delegate any of its authority to onenore
subcommittees as it deems appropriate. For a diggusf the role of our CEO in determining or reecoemding the
amount or form of executive compensation, see “Gamsption Discussion and Analysis” below. The Corspéon
Committee met three times between February 12,,20@3ate of the last Compensation Committee Repor
February 10, 2010, the date of the Compensationniitiee Report below.

The Compensation Committee has adopted a writtarterh a copy of which the Corporation will provitte
any person without charge, upon request. Persastsing to make such a request should contact Sonyali@ér,
Senior Vice President — Corporate Communicatiot®0IWilson Blvd., Suite 2500, Arlington, VA 22209,
(703) 247-2500. In addition, the Compensation Cottemicharter is available on the Corporation’s Wwebs
www.strayereducation.com.

The Board has determined that all of the membetseo€ompensation Committee are independent, as
independence is defined under the NASDAQ Listiren8ards. The Board also has determined that #ileof
members of the Compensation Committee qualify as-employee” directors as defined by SEC rules“antside
directors” as defined by the Internal Revenue GufdE986.

Nominating Committee. For the year ended December 31, 2009, the Nomgh&ommittee was composed of
Mr. Coulter (Chair), Dr. Beason and Mr. Johnsone Nominating Committee is responsible for estabiigh
qualifications for potential directors and considgrand recommending prospective candidates fordBoa
membership. The Nominating Committee met threegith@ing the year ended December 31, 2009.

The Nominating Committee has a written charter. Nbeninating Committee charter will be made avatetol
any person upon request without charge. Persorsngiso make such a request should contact Sonyéd(@r,
Senior Vice President — Corporate Communicatiot®0IWilson Blvd., Suite 2500, Arlington, VA 22209,
(703) 247-2500. In addition, the Nominating Comeasgttharter is available on the Corporation’s websit
www.strayereducation.com.

The Board has determined that all of the membetseoNominating Committee are independent, as
independence is defined under the NASDAQ Listirgn8ards.

Compensation Committee Interlocks and Insider Parttipation

During fiscal year 2009, Messrs. Wargo, Johnsoramai and Brock served on the Compensation Committee
No member of the Compensation Committee was, ddisegl year 2009, an officer or employ
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of the Corporation or was formerly an officer oétBorporation, or had any relationship requiringcttisure by the
Corporation as a related party transaction undplicgble SEC rules. No executive officer of the @mation serve
on any board of directors or compensation commiifesny other company for which any of the Corpioras
directors served as an executive officer at ang tiuring fiscal year 2009.

Attendance at Meetings and Director Independence

The Board of Directors met five times during 20B8ch Director attended at least 75% of the meetifigise
Board and of the meetings of the Board Committeewlnich he or she served as a member in 2009. ¢kt ea
regularly scheduled meeting of the Board, the iedejent directors met in executive session. Thed®s&residing
Independent Director, currently Mr. Coulter, presicit these executive sessions. The Corporatiorescll
incumbent directors and director nominees to ateawh annual meeting of stockholders. All nine mbant
directors attended the Corporation’s last annuating of stockholders held on April 28, 2009.

The Board of Directors consists of a majority alependent directors, as independence is definegr the
NASDAQ Listing Standards. The Board of Directors kigtermined that all members of the Board of Dines;
except for Mr. Silberman, are independent undesetstandards.

Code of Business Conduct

The Board of Directors adopted a Code of BusineswlGct in February 2004, meeting the requiremehts o
Section 406 of the Sarbanes-Oxley Act of 2002 gpdieable NASDAQ requirements. The Code of Conduas
amended on February 12, 2008 to provide updateslarifications but was not amended in any mategapects.
The Corporation will provide to any person withabirge, upon request, a copy of such Code of BssiGenduct.
Persons wishing to make such a request shouldaddtaya G. Udler, Senior Vice President — Corporat
Communications, 1100 Wilson Blvd., Suite 2500, Aglion, VA 22209, (703) 247-2500. In addition, thed€ of
Business Conduct is available on the corporate ieehgww.strayereducation.comn the event that the
Corporation makes any amendment to, or grants aiyewfrom, a provision of the Code of Business @ar that
applies to the Corporation’s principal executivBaaf, principal financial officer, principal accoting officer,
controller or certain other senior officers anduiees disclosure under applicable SEC rules, thep@ation intends
to disclose such amendment or waiver and the redsothe amendment or waiver on the Corporatiarébsite,
located at www.strayereducation.camd, as required by NASDAQ, file a Current Repoarform 8-K with the
SEC reporting the amendment or waiver.

Stockholder Communication with Directors

The Corporation has a process for stockholdersrid sommunications to the Board of Directors. Any
stockholder that wishes to communicate with therBad Directors may do so by submitting correspamaein
writing to the Board, in care of Viet D. Dinh, Camate Secretary, Strayer Education, Inc., 1100 MiiRBIvd.,
Suite 2500, Arlington, VA 22209. The mailing enyadomust contain a clear notation indicating thatehclosed
letter is a “Stockholder-Board Communication.” Alich letters must identify the author as a stoadrolAll
correspondence from stockholders that (i) bendfjcavn more than 5% of the Corporation’s commaorcgtor
(i) have beneficially owned more than 1% of thef@wations common stock for at least one year will be fookea
to the Board. Stockholder-Board communications fedhother stockholders will be reviewed by the &hi
Executive Officer and the Secretary of the Corporatvho will forward all appropriate communicatiotosthe
Board.

Section 16(a) Beneficial Ownership Reporting Compdince

The 1934 Act requires the Corporation’s directessgcutive officers and 10% stockholders to fileortp of
beneficial ownership of equity securities of the@wation and to furnish copies of such reporttheoCorporation.
Based on a review of such reports, and upon wrigpresentations from certain reporting persoresQbrporation
believes that, during the fiscal year ended Decer@be2009, all such filing requirements were met.
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BENEFICIAL OWNERSHIP OF COMMON STOCK

The following table sets forth certain informatiggarding the ownership of the Corporation’s comrsimtk
as of February 25, 2010 (except as otherwise iteli3aby each person known by management of thpdZation tc
be the beneficial owner of more than five percéft) of the outstanding shares of the Corporasi@@mmon stoc}
each of the Corporation’s directors, its CEO and father named executive officers and all executifieers and
directors as a group. The information presentatiértable is based upon the most recent filingh thieé SEC by
those persons or upon information otherwise praliofethose persons to the Corporation. The pergenteeflecte:
in the table for each beneficial owner are caladdiased on the number of shares of common stdstaoding on
the record date plus those common stock equivatardsxercisable options held by the applicablefigal owner

Options Currently

Common Stoct Exercisable or

Beneficially Exercisable Percentage
Name of Beneficial Owne Owned within 60 days Total Owned
Stockholders:
Capital World Investor® 1,691,301 0 1,691,30! 12.1%
Fidelity Management and Research Comg(b) 1,660,49 0 1,660,49f 11.9%
Baron Capital Group, In() 1,359,38! 0 1,359,38! 9.7%
Lone Pine Capital LL(@ 1,353,51. 0 1,353,51. 9.7%
Directors:
Robert S. Silberma(®) 205,01t 100,00( 305,01¢ 2.2%
Dr. Charlotte F. Beasc 4,59¢ 0 4,59¢ *
William E. Brock 4,14¢ 0 4,14¢ *
David A. Coulter 5,88¢ 0 5,88¢ *
Robert R. Grusk' 3,80z 0 3,80: *
Robert L. Johnso 7,621 6,667 14,29 *
Todd A. Milano 4,437 0 4,437 5
G. Thomas Wait 3,91¢ 0 3,91¢ *
J. David Wargc 1,14¢ 0 1,14¢ *
Named Executive Officers:
Karl McDonnell®) 69,127 0 69,127 t5
Mark C. Brown() 14,57¢ 0 14,57¢ *
Lysa A. Hlavinka® 14,80( 0 14,80( i3
Dr. Sondra F. Stallar® 8,59¢ 0 8,59¢ *
All Executive Officers and Directors (17 persons) 357,58¢ 106,66 464,25t 3.2%

*  represents amounts less than

(a) Based on a joint Schedule 13G filed with th&€€3fa February 5, 2010 by Capital World Investorg an
Fundamental Investors, Inc. Capital World Investsrs division of Capital Research and Management
Company (“CRMC"). CRMC acts as an investment advisezarious investment companies, including
Fundamental Investors, Inc. The address is: 3383Sdape Street, Los Angeles, California 900

(b) Based on a Schedule 13G filed with the SECariary 16, 2010. Fidelity Management & Researcim@my
is a wholly-owned subsidiary of FMR LLC, and isiamestment adviser with respect to the reportedeshior
the accounts of other persons who have the rigrgdeive, and the power to dire
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(©

(d)

(€)

(f)

(9)

(h)

the receipt of dividends from, or the proceeds fthmsale of, such shares. The address is: 82 Bhiren
Street, Boston, Massachusetts 02:

Based on a Schedule 13G filed with the SECalrary 3, 2010. Baron Capital Group, Inc. is theept
company of BAMCO, Inc. and Baron Capital Managembrt., which are investment advisers with respect
the reported shares for the accounts of other perstho have the right to receive, and the powelirect the
receipt of dividends from, or the proceeds fromdhke of, such shares. Ronald Baron owns a cangoll
interest in Baron Capital Group, Inc. The addresg67 Fifth Avenue, New York, NY 1015

Based on a Schedule 13G filed with the SECetirlrary 16, 2010. Lone Pine Capital LLC and ati#th
entities reported beneficial ownership of and sthaxting power and shared dispositive power abhégé
shares. Stephen F. Mandel, Jr. is the Managing MewifLone Pine Capital LLC and affiliated entitirsd in
that capacity, directs their operations. The addiesTwo Greenwich Plaza, Greenwich, Connectié&30.

Includes 183,680 restricted shares which weaatgd on February 10, 2009 and which vest 100% on
February 10, 2019, subject to the satisfactioreofain performance criteria. Mr. Silberman hasrtpbt to vote
these shares and receive cash dividends thereorgdhbe restriction perioc

Includes 20,192 restricted shares which wesstgd on July 25, 2006 and which vest 100% on 25)y2010,
subject to the satisfaction of certain performagriteria. The amount also includes 1,851 sharessificted
stock, which were granted on February 12, 2008vemidh vest 100% on February 12, 2011. The amowat al
includes 45,920 restricted shares which were gdamteFebruary 10, 2009 and which vest 100% on
February 10, 2014, subject to the satisfactioreofain performance criteria. Mr. McDonnell has tight to
vote these shares and receive cash dividends thdweing the restriction period

Includes 7,651 shares of restricted stock whiehe granted on February 12, 2008. Of the 7,65tticeed
shares, 1,481 shares vest 100% on February 12,2l&,170 shares vest 100% on February 12, 2013. T
amount also includes 1,240 restricted shares whele granted on February 10, 2009 and which ve@¥alon
February 10, 2012. The amount also includes 1,45#icted shares which were granted on Februa2@B)
and which vest 100% on February 9, 2013. Mr. Brénas the right to vote these shares and receive cash
dividends thereon during the restriction peri

Includes 7,343 shares of restricted stock, Wwkiere granted on February 12, 2008. Of the 7,848icted
shares, 1,173 shares vest 100% on February 12,£l&,170 shares vest 100% on February 12, 2013. T
amount also includes 1,102 restricted shares wherle granted on February 10, 2009 and which ve3¥l6n
February 10, 2012. Ms. Hlavinka has the right ttewbese shares and receive cash dividends thdteing the
restriction periods

Includes 6,185 shares of restricted stock, Whiere granted on February 12, 2008 and whichM&3% on
February 12, 2013, subject to the satisfactioreotfain performance criteria. The amount also inetutl, 148
restricted shares which were granted on Februarg2d@ and which vest 100% on February 10, 2012. Th
amount also includes 1,260 restricted shares whegle granted on February 9, 2010 and which ves¥i160
February 9, 2013. Dr. Stallard has the right teewbese shares and receive cash dividends theueioy dhe
restriction periods

COMPENSATION DISCUSSION AND ANALYSIS

Compensation Palicies and Objectives

In accordance with the Compensation Committee ehatie Corporation employs the following general

policies in determining executive compensation:

e The Corporation believes that compensation of theQration’s key executives should be sufficient to
attract and retain highly qualified and producipezsonnel, as well as to enhance productivity and
encourage and reward superior performa
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e ltis the policy of the Corporation that the thpramary components of the Corporation’s compengatio
package for officers (salary, bonus, and equitygabe considered in the aggregate, in other wdes
total compensation of our executive officers shdaédappropriate to their contributions, and the amof
each component should take into account the siflge@ftotal compensation packai

* The Corporation seeks to reward achievement ofifipeorporate and individual performance goals by
authorizing annual bonuses, some of which are ipagdsh, and the rest in stock of the Corporatibiciv
is restricted for at least three yes

e The criteria used by the Compensation Committaeeiding whether, or at what level, bonuses shbald
paid in any year is based, first, on assessirtgifQorporation met certain performance objectiets s
annually by the Board, and then second, assessiligjdual executive’s relative contribution to mieet
those objectives. These assessments are madefemnlthea Compensation Committee receives the
Corporation’s annual financial statements, auditethe Corporation’s independent auditing firm,
PricewaterhouseCoopers LLP. Each year the corpolgéetives used to determine bonus eligibility for
executives are chosen by the Board of Directomn frateria which were approved by the shareholdérs
the Corporation at its annual meeting on May 3,62

e The Corporation believes that smaller grants dfimed stock are generally preferable as an equity
compensation vehicle and more suited to our longr-tausiness model than larger grants of stock optio
with equivalent calculated value. This is so beeaslsares of restricted stock have an intrinsicezathen
granted (as opposed to options) and thereforegrtipdoyee holding restricted stock shares a downgéle
to such value with other owners of the Corporasarémmon stock. The Board believes this more
conservative approach to equity compensation alsma the most perilous side effect of stock opion
namely the incentive to take excessive risks teatffhe short term stock price above the exergise pf
the option.

« One of the Corporation’s guiding principles is théftcers and directors think like owners. To thigd, the
Corporation has adopted a requirement that witiieet years of hiring or promotion (or for existing
officers and directors, by March 1, 2013), seniificers and members of the Board of Directors pasgh
shares of the Corporation in the open market, &t hested awarded shares equal to the amounts simown
the table below

Title Required Share Ownership
Chief Executive Office 10x Annual Salan
Chief Operating Office 5x Annual Salan
Executive Vice Presidel 3x Annual Salan
Senior Vice Presidel 2x Annual Salan
Board of Director: 3x Annual Retaine

* In determining compensation levels at the Corporatihe Compensation Committee compares executive
compensation at the Corporation to that of tenrgplblicly traded companies which own educatioretss
These companies are: Apollo Group, Inc., Careecétion Corporation, Corinthian Colleges, Inc., Dg\
Inc., Education Management Corporation, ITT Eduel Services, Inc., Kaplan, Inc., Grand Canyon
Education, Inc., Capella Education Company, anddapoint Education. The Compensation Committee
also compares executive compensation at the Cdrpota similarly sized companies by revenue, marke
capitalization, and growth profile which are in ethindustries

The Compensation Committee generally tries toaary targets at or below the midpoint of compagzabl
companies, annual cash bonus at or above the midpioéomparable companies, and to set equity
compensation in the upper quartile of such comahspecific performance targets are met . If, in the Board’s
judgment, the midpoint or upper quartile calculasiof the
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comparable companies yield too high a compens#ia, the Board will not match these levels, mstéad
make reasoned judgments to lower the Corporatiexecutive compensation to levels it deems more
appropriate.

Who Determines Compensation?

In accordance with the Compensation Committee ehazbmpensation for the Corporation’s CEO is
determined by the Compensation Committee subjeappooval of the Corporation’s Board of Directaegdluding
the CEO, who is also a Director). In making itsetletination on CEO compensation, the Compensationriitiee
reviews a number of factors, including but not telito:

* The Corporation’s achievement of annual goals dijelatives set by the full Board of Directors in the
preceding yeal

e The long term performance of the Corporation,
e CEO compensation level at comparable compa

For the other named executive officers, the Comgagms Committee reviews, approves, and recommentis
full Board compensation based on:

- Performance of the executive officers in light efevant goals and objectives approved by the
Compensation Committee and the annual goals amttbgs established by the Board in the preceding
year,

e The long term performance of the Corporati
« Executive compensation level at comparable compani&
e The recommendations of the CE

The CEO provides recommendations for executiveefftompensation (other than himself) to the
Compensation Committee based on his review angsisalf each officer’s performance and contributiomthe
Corporation. While the Compensation Committee aersi the recommendations of the CEO with respeitiase
elements of compensation, the Compensation Comaiittiependently evaluates the recommendationsufpoges
of making its recommendations to the full Board.

The Compensation Committee meets in February df gaar when audited year-end financial statememsts a
available, to consider bonuses with respect tqustecompleted fiscal year, consider equity awaatts, determine
executive officer salaries with respect to the riesctal year. The Committee meets from time to toneing the yea
as may be required to address compensation anty ggant issues associated with new officer hire director
appointments, as well as, if applicable, makingitgqyrants as long-term compensation and makingroth
determinations or recommendations with respeciipleyee benefit plans and related matters.

I dentification and Analysis of 2009 Compensation Programs

During 2009, the Corporation’s executive compewsaiticluded salary, cash bonus and long-term
compensation in the form of restricted stock awdngieder the Corporation’s Equity Compensation Plan.

e Salary — Salaries for executives other than the CEO ewvewed, approved, and recommended to the full
Board annually by the Compensation Committee upeaommendation of the CEO. The CEQ'’s salary is
specified in his employment agreement (S€mployment Agreements, Change in Control Agreemaimd
Severance Plans” section below), and is annualiigweed and approved by the Compensation Committee
and the full Board of Director.

e Cash Bonus— Cash Bonuses are awarded to our named execatinkbsther corporate officers by our
Board of Directors upon the recommendation of thenffensation Committee of the Board. In determi
whether to recommend such cash bonuses, the Coatfpgn€ommittee first determines whether the
corporation has achieved its annual corporate tiagcfor the yeai
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As befits a company whose main operating asselZ)ayear old University holding the highest polsib
academic accreditation, these annual corporateiags include a number of academic measures sich a
improvements in student learning outcomes, studgahtion and continuation rates, advances in fiacul
hiring and qualifications, development of new agaiteprograms, advances in online education, and
increased academic rigor. The annual corporatetibgs also include non-financial operational tésge
such as opening new campuses, securing regulgtprgwal to operate in new states, securing new
corporate and institutional alliance partners amering into additional academic articulation agneets
with other universities and community colleges.afliyy these annual corporate objectives includarfaial
measures, such as, revenue, operating margin,tojeirscome, net income, EPS, return on invested
capital, and return of capital to owners throughd#inds and share repurchases. Of course, eviea if t
Corporation achieves all of its academic, operatioand financial objectives in a given year, ia #vent
of any breach in regulatory, legal, or ethical bass standards, the Compensation Committee would
eliminate the payment of cash bonuses for that:

One metric not used by the Board in determiningcettee compensation is the stock price. Unlike some
commentators, the Board strongly feels that managésresponsibility is to increase the intrinsic vatd
the corporation. How the equity markets price thainsic value should not be management’s condgyn.
achieving its annual corporate objectives, the Bdaels management will necessarily increase ttimgic
value of the Corporation, and generate sustairlabtpterm increases in shareholderaiue. Each year tt
Board selects those annual corporate objectives &xmong criteria which were approved by the
shareholders of the Corporation at its annual mgeih May 3, 2006. While the Board believes thahea
of the various annual corporate objectives is @ahévo the determination of executive compensatiomn,
achievement of any one annual corporate objectmaldvnot, in and of itself, result in a specificrus
amount being paid to our named executive officEng Corporation believes the achievement of these
goals is realistic but not certa

The target cash bonus for Senior Vice Presiderdsabove is 75% of salary, and for Vice Presidet@%p

of salary. Only corporate officers are eligible éash bonuses. See “Summary Compensation” and
“Narrative Disclosure to Summary Compensation Tale Grants of Plan-based Awards Table” for more
information regarding bonuses awarded for 2(

» Equity-based Compensation Programs As discussed above, the Corporation believelsatild, subject
to achievement of certain academic, operationayftial, and individual objectives, make annualitgqu
grants in order to retain, motivate, and alignitiierests of those key executive officers with ktmtders.
The Corporation has determined that the equitytgrartion of executive compensation should be made
the form of restricted stock rather than stockaptibecause shares of restricted stock have amsiatr
value when granted (as opposed to options) andftirerthe employee holding restricted stock shares
downside risk to such value with other owners ef@orporation’s common stock. The Corporation
believes this form of equity compensation is mariéesl to our lon-term business mode

Equity awards are generally issued on the datbeofFebruary Board of Directors meeting each year, b
which time the financial results for the precedjymgr have been finalized. For all stock-based grahe
closing price of the Corporation’s common stocklom date of issue is used as the grant price. iWgh
exception of the Chief Executive Officer, and thHa&ef Operating Officer, all corporate officers peifiate

in the Corporation’s annual equity award prografme €quity awarded under this program has a thrae ye
cliff vest, and carries with it dividends and vairights. In February 2009, this program was ameérde
require that for share grants on or after Febrd@rn2009, should a holder leave the Corporationreehe
equity vests, any dividends which had been paitherequity would be forfeited back to the Corparati
The Corporation believes this enhances the retentitue of the restricted equity awar
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Under this program, the target equity grant vatreSenior Vice Presidents and above is 100% ofysala
and for Vice Presidents, 75% of salary. Equity alsamder this program are only made after the
Compensation Committee and full Board of Directuaise completed their analysis of both corporate and
individual performance described in the previougisa on cash bonuses. In February 2006, the
Corporation’s Board of Directors determined thatrgs of equity for executive compensation on aruahn
basis should not exceed 0.5% of total shares aulistg, assuming no share repurcha

The Chief Executive Officer and Chief Operatingi€df do not participate in this annual equity award
program because the Board of Directors believesguity awards granted to officers of their
responsibility should contain both specific perfamoe triggers and a longer vesting period. Occadlion
the Corporation believes it should make speciattgraf equity to officers who do participate in toenual
equity awards program (i.e. not the Chief Execu@fficer or Chief Operating Officer), either upanitial
hire, or to recognize a significant contributionppomotion. These special grants also have eithecific
performance triggers and/or longer vesting periGé® “Summary Compensation” and “Narrative
Disclosure to Summary Compensation Table and GrdrR&an-based Awards Table” for more
information regarding equi-based awards to the CEO, COO, and other named teseofficers.

Given our growth prospects, profitability, cash gition and returns on invested capital we view our
equity as very valuable and are reluctant to isdénis means that we only grant restricted stgok,
previously options), to employees and directorsamspensation when we believe we are getting fdireva
(in terms of their service) in retur

« Perqguisites and Other Personal BenefitsThe Corporation does not offer any perquisitdese
Corporation does reimburse relocation expenseadit) tax gross-ups, when applicable. This bemgfit
offered to any officer hired from a different loiwat to encourage prospective executives to relo

« Employment Agreements with Mr. Silberman Robert S. Silberman, the Corporation’s Chairraad
Chief Executive Officer, has an employment agreegmath the Corporation which had an initial term of
approximately three years (ending on December 304, and thereafter, automatically extends for
successive one-year periods unless either the @uipio or Mr. Silberman provides timely notice ket
contrary. Mr. Silberman’s employment agreementantly provides for a base salary of $665,000 per
annum (subject to annual increases for at leastoédiving adjustments). Mr. Silberman is alsagédile to
receive a target award of at least 75% of baseysatathe form of a bonus for each of the fiscahys
during which he is employed, upon meeting certadividual, corporate and financial goals annually
approved by the Board. In the event of terminatidthout cause, the employment contract also pravide
for the payment of three years base salary, theaesyof medical benefits and, if such terminat®imi
connection with a change of control, an amount kEutinree times the latest annual bonus award rtade
him under the agreement prior to the event of teatidn without cause. In addition, Mr. Silberman is
entitled to a gross-up payment for any excise takdsh may be imposed on termination payments.
Mr. Silberman is the only named executive officérosas an employment agreem

» Retirement and Deferred Compensation Planshe Corporation maintains a retirement plan (d@l(k)
Plan”) intended to qualify under Sections 401(a) 401(k) of the Internal Revenue Code of 1986, as
amended. The 401(k) Plan is a defined contribytian that covers all full-time employees of the
Corporation of at least 21 years of age. Effeclisuary 1, 2010, employees may contribute up t¢c906
of their annual wages (subject to an annual liméspribed by the Internal Revenue Code) as pretdary
deferral contributions. The Corporation, in itsadétion, matches employee contributions up to aimam
authorized amount under the plan. In 2009, the @atpn matched 100% of employee deferrals up to a
maximum of 3% of the employeeannual salary and matched an additional 50% pfame contributior
for deferrals between 3% and ¢
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of annual salary. The Corporation offers this glaenable and encourage its employees to save for

their retirement in a tax advantageous way. The@uattion also maintains an Employee Stock
Purchase Plan (the “Employee Purchase Plan”). Tihgoge of the Employee Purchase Plan is to
enable eligible fulime employees of the Corporation, through payitetiuctions, to purchase she
of its common stock at a 10% discount from the ailexg market price from time to time. The

Corporation offers this plan to encourage stockenship by its employee

Impact of Tax and Accounting Treatment

Under Section 162(m) of the Internal Revenue Cdde986, as amended and applicable Treasury regakati
no deduction is allowed for annual compensatioexicess of $1 million paid by a publicly traded argtion to its
chief executive officer and four other most hightympensated officers. Under those provisions, hewekiere is n
limitation on the deductibility of “qualified perfmance-based compensation.” In general, the Caiipata policy
is to maximize the extent of tax deductibility ofeeutive compensation under the provisions of 8act62(m) so
long as doing so is compatible with its determipratis to the most appropriate methods and apprsédchthe
design and delivery of compensation to the Corpama executive officers.

Stock Ownership and Retention Guidelines

One of the Corporation’s guiding principles is tb#ftcers and directors think like owners. To thisd, the
Corporation has adopted a requirement that witiieet years of hiring or promotion (or for existioificers and
directors, by March 1, 2013), senior officers anehmbers of the Board of Directors purchase sharéseof
Corporation in the open market, or hold vested dedushares equal to the amounts shown in the ey

Title

Required Share Ownership

Chief Executive Office

Chief Operating Office

Executive Vice Presidel
Senior Vice Presidel

Board of Directors

Summary Compensation

10x Annual Salan
5x Annual Salan

3x Annual Salarn

2x Annual Salan

3x Annual Retaine

The following table sets forth all compensation edea to the Corporation’s named executive offiéerghe
fiscal years ended December 31, 2007, 2008, anél.200

Robert S. Silberma
Chairman & CEC

Karl McDonnell
President & COC

Mark C. Brown
Executive VP & CFC

Lysa A. Hlavinka
Executive VP & Chier
Administrative Officer
Dr. Sondra F. Stallar@
President, Straye
University

Summary Compensation Table®

All Other

Year _ Salary Bonus Stock Awards ® Option Awards ®) Compensation© Total

200¢ $665,00( $815,00( $3,548,00! $ 129,00( $423,08( $5,580,08!
200¢ $665,00( $495,00( $4,833,00! $1,034,00! $960,80¢ $7,987,80:
2007 $630,00( $600,00( $5,273,00! $1,034,00! $444,06! $7,981,06!
200¢ $330,00( $500,00( $2,414,00! $ — $165,09: $3,409,09:
200¢ $300,00( $360,00( $ 628,00( $ — $ 89,03: $1,377,03:
2007 $246,00( $300,00( $ 535,00( $ — $ 36,88t¢ $1,117,88:
200¢ $265,00( $313,00( $ 461,00( $ 33,00( $ 37,72 $1,109,72
200¢ $250,00( $250,00( $ 380,00( $ 263,00( $ 57,93¢ $1,200,93!
2007 $238,00( $250,00( $ 117,00( $ 260,00( $ 45,88: $ 910,88:
200¢ $226,00( $258,00( $ 537,00( $ 19,00( $ 47,41¢ $1,087,411
200¢ $214,00( $200,00( $ 464,00( $ 200,00( $ 53,05¢ $1,131,05!
2007 $190,00( $190,00( $ 224,00( $ 270,00( $ 19,52: $ 893,52:
200¢ $260,00( $215,00( $ 297,00( $ = $ 26,29¢ $ 798,29¢
200¢ $240,00( $200,00( $ 195,00( $ = $ 16,97« $ 651,97:
2007 $ 82,00C $ 60,00( $ — $ — $ — $ 142,00(
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(&) Dr. Stallard was hired in September 20

(b) The amounts shown in the “Stock Awards” coluatmove reflect the amounts expensed for the yealsden
December 31, 2007, 2008 and 2009 under ASC 718k &ompensation, for all outstanding restricteatlsto
held by the named executive officer (disregardistingated forfeitures). The amounts shown in theti@p
Awards” column reflect the amounts expensed foryeers ended December 31, 2007, 2008 and 2009 in
accordance with ASC 718 for all stock options Hsldhe named executive officer (disregarding edtatia
forfeitures), including awards made in prior pesoNo new stock option awards were granted in 220@8 or
2009. All amounts recorded relate to awards magheior years. The Corporation used the Black Schofgior
pricing model to estimate fair value as of the d#teach stock option grant. The assumptions useddch
yeal's stock option awards are included in the “Sigrfit Accounting Policies” section in the noteshie t
consolidated financial statements in the Corponaidnnual Report on Form 10-K for the years ended
December 31, 2004 and 20(

(c) See the Supplemental All Other Compensation tasllewfor additional detail
(d) The Corporation does not have a non-equityritice plan, a pension plan or a non-qualified defer
compensation plan and, therefore, the columnsaekat these plans are excluded from the te

In 2009, All Other Compensation is comprised ofidiwmds on unvested restricted stock, the Corparatio
match of contributions to a 401(k) plan, and Othére table below sets forth this information by egnexecutive
officer for the fiscal years ended December 31,72@008, and 2009.

Supplemental All Other Compensation Table

Dividends on

Unvested Restrictec  Corporation’s Total All Other

Year Stock 401(k) Match Other @ Compensation
Robert S. Silberma 200¢ $413,28( $9,80( $ — $423,08(
Chairman & CEC 200¢ $476,60¢ $9,20( $475,00( $960,80¢
2007 $172,56! $9,00( $262,50( $444,06!
Karl McDonnell 200¢ $155,29: $9,80( $ — $165,09:
President & COC 200¢ $ 80,03: $9,00( $ — $ 89,03:
2007 $ 27,88¢ $9,00( $ — $ 36,88t¢
Mark C. Brown 200¢ $ 27,92( $9,80( $ — $ 37,72
Executive VP & CFC 200¢ $ 25,18¢ $9,00( $ 23,75( $ 57,93¢
2007 $ 4,617 $9,00( $ 32,26¢ $ 45,88:
Lysa A. Hlavinka 200¢ $ 39,43¢ $7,97¢ $ $ 47,41¢
Executive VP & Chie 200¢ $ 44,85¢ $8,19¢ $ — $ 53,05¢
Administrative Officer 2007 $ 11,92: $7,60( $ — $ 19,52:
Dr. Sondra F. Stallar 200¢ $ 16,49¢ $9,80( $ — $ 26,29¢
President, Strayer Universi 200¢ $ 10,05: $6,92¢ $ = $ 16,97«
2007 $ — $ — $ o $ =

(@) In February 2006, the Company’s Board of Dwesgpproved cash payments to the holders of vesbe#
options in an amount equivalent to the Compamgmmon stock dividends. These cash paymentsremrigec
on the same dates as the Company’s dividends.d8, 20ter consulting with the Corporation’s 20 sy
shareholders, the Board discontinued this formoofgensation. For 2007 and 2008, the amounts feethe
payments to the named executive officers are shiowhre” Othe” column.
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Grants of Plan-Based Awards

The following table sets forth grants of plan-baaedrds to the Corporation’s named executive af§ifer the
fiscal year ended December 31, 2009.

Grants of Plan-Based Awards Table®).(c)

All Stock
Awards:
Number of Grant Date
Shares of Fair Value
Stock or of Stock
Units (®) Awards () Vesting
Name Grant Date [Gid) L$) Date
Robert S. Silbermat 2/10/0¢ 183,68( 40,000,00 2/10/1¢
Chairman & CEC
Karl McDonnell, 2/10/0¢ 45,92( 10,000,00 2/10/1¢
President & COC(C
Mark C. Brown, 2/10/0¢ 1,24( 270,000 2/10/1:
Executive VP & CFC
Lysa A. Hlavinka, 2/10/0¢ 1,102 240,000 2/10/1:

Executive VP & Chie
Administrative Officer

Dr. Sondra F. Stallart 2/10/0¢ 1,14¢ 250,000 2/10/1:Z
President, Strayer Universi

(&) These awards of restricted stock vest 100%tbereé~ebruary 10, 2012, February 10, 2014 or FatyraO,
2019, as noted above. The Corporation’s closingepsf common stock was $217.77 on the date of these
awards.

(b) On February 9, 2010, Mr. Brown and Dr. Stallardevgranted 1,454 shares and 1,260 shares of redtstick
respectively, which are not reflected in the tedddeve. These awards of restricted stock vest 100% o
February 9, 2013. The Corporat's closing price of common stock was $206.39 ordtite of these awarc

(c) The Corporation did not grant any stock option2009 and, therefore, the columns related tokstgtion
grants are excluded from the tat

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

In setting compensation levels for the named exeewfficers in 2009 the Board of Directors consatkthe
total value of all three components of executiveapensation: salary and benefits, cash bonusesaurity grants.
Salary levels for the named executive officers002were set by the Board at a rate designed tofmgpetitive, but
at or below the midpoint of a group of peer companBalary levels were designed by the Board tqdseless
than half of the targeted total compensation ferrtamed executive officers if the Corporation aoikits
objectives for 2009.

In determining the amount of cash bonus awards foaide named executive officers for 2009, the
Compensation Committee reviewed the Corporatioaffgpmance against the objectives for 2009 adopyetthe
full Board of Directors in October of 2008. The Quemsation Committee determined that the Corporatietor
exceeded each of those corporate objectives. $qalif the Compensation Committee noted the soperi
performance of the Corporation’s main operatinggsstrayer University, in areas such as facultingiand
development, student learning outcomes, studesntioh rates, student graduation rates, and thelol@ment of
new academic programs. The Compensation Commitieanated the University’s successful opening ohétv
campuses, its approval to operate in 4 new statekits entering into numerous institutional alies and
articulation agreements with community collegesahy, the Compensation Committee noted the Cotmoras
29% growth in revenue, 36% growth in

18




Table of Contents

operating income, 30% growth in net income, 34%wghan EPS, and achievement of an operating mafin
33.7%, and a return on invested capital of 57%lsib noted the Corporation’s disciplined capitidction,
including the repurchase of approximately 452,0@fres at an average price of $177.34 per share.

As provided in the summary compensation table,a@ash bonuses awarded to the named executivesffi
for 2009 ranged from approximately 80% to 150% adeésalary with differences in relative amountsltis) from
the Board of Directors’ view of individual namedeexitives officer’s relative contribution to the sass of the
Corporation in 2009. With regard to equity gratis Board took into account the length of the vesgiariod, and
the difficulty of attainment of any performanceteria. Specifically, the longer the vesting peradi the more
stringent the performance criteria, the largergrant date value of the equity award.

In 2009, our Chief Executive Officer, Mr. Roberttf@rman, declined an increase in salary. In dew@nygihis
cash bonus for 2009, the Compensation Committesdridt. Silbermars leadership of the Corporation in achie\
all of its corporate objectives for 2009, as detahbove. The Compensation Committee also note@illlerman’s
success in assembling a leadership team and cwhiol combines the best aspects of a first rakeeusity and an
acknowledged highly successful public company. Thenpensation Committee determined that Mr. Silberma
performance should be recognized with a cash bequal to 115% of his base salary. Mr. Silbermarsdus
participate in the Corporation’s annual equity plen2009, the Board awarded Mr. Silberman an gayriant of
183,680 restricted shares of the Corporation’skstbhis grant, equal to $40 million on its grantejaloes not vest
for ten years, and then only if the Corporationi@egs specific goals. These goals include measfrasademic,
operational, and financial performance. The Bodrdicectors does not disclose the specific perfaragaobjectives
in Mr. Silberman’s grant because it feels suchld@ae would cause significant competitive harrthi®
Corporation. The Corporation believes the achievern&these goals is realistic but not certain.

This grant was discussed by the Board with ouredf@ders and was fully disclosed in our 2009 promy.
approving this grant, our Board of Directors wadiwaied by two counter balancing imperatives. Finas the
desire to retain the services of Mr. Silbermarhmleadership of the Corporation for a signifigaatiod of time.
Since he joined as CEO in 2001, the Corporationn@asased its revenue by 556% from $78 million to
$512 million; increased its operating income 47386rf $30 million to $172 million; increased its metome 400%
from $21 million to $105 million; increased its aangs per share 439% from $1.41 to $7.60, increttsednnual
common dividend 1,100% from $.25 to $3.00 and retdr$369 million to our stockholders in the form of
repurchases of our common shares and special didsdéJnder his leadership, the Corporation’s market
capitalization has grown from $400 million to $3ibn. In that same time period, under Mr. Silbentsaleadershig
the Corporation’s main operating asset, Strayexélsity, has received approval from all accreditstgte, and
Federal licensing authorities to which we have igppio expand our campus network from 12 campusesa
states and Washington, D.C. to 78 campuses inat8ssand Washington, D.C. The University has atpafgcantly
upgraded the quality of its faculty, increasedttedent enrollment, and achieved an accelerategean
reaffirmation of its University accreditation frotimne Middle States Commission on Higher Educatidre Board fe
that these results were extraordinary for any campand were directly related to Mr. Silberman'adership. The
Board noted that Mr. Silberman was elected in e20y8 as Morningstar, Inc.’s CEO of the year, drad t
Mr. Silberman was a large owner of the Corporatamning 21,336 shares outright or approximatehg$dillion in
value.

The second imperative which influenced the Boadd'sision to approve this grant was the desire dtept our
shareholders’ interests by having any equity gi@nhr. Silberman vest over the longest possibigetirame and
contain rigorous performance objectives. The Boead convinced that Mr. Silberman’s grant, whiclkngirely
restricted for a full ten years (i.e. none of thares can be sold by Mr. Silberman before Febrd@iy®), and also
requires the attainment of both academic and fim&performance objectives (which include compouhdenual
growth rates of revenue, net income, and earniegslipare over a ten year period), was as rigorqustgctive of
shareholder interest as any equity grant issuadyapublic company. Mr. Silberman was not awardedequity
compensation in either 2007 or 2008.

19




Table of Contents

In 2009, the salary of our President and Chief @fireg Officer, Karl McDonnell was increased by 1686
$330,000. In determining his salary and cash b&oru2009, the Compensation Committee considered the
recommendation of the CEO, the COO compensaticel Evcomparable companies, and noted Mr. McDotsnell
significant contribution to the achievement of @erporation’s objectives in 2009 as noted above Th
Compensation Committee determined that Mr. McDdimpérformance should be recognized with a castubo
equal to approximately 150% of his base salaryof8009, Mr. McDonnell no longer participates i thnnual
restricted share grant program. However, for sim#éasons described for Mr. Silberman, the Boagdagiprove an
equity grant to Mr. McDonnell in 2009 of 20,192 treted shares of the Corporatisrstock, equal to $10 million
the date of grant. These restricted shares haveathe performance criteria as Mr. Silberman’sMast in five
years versus the ten year vesting for Mr. Silberriidue Board felt that securing the services ofttipetwo officers
of the Corporation over an extended period woukdte the stable leadership necessary to achievedttperation’s
ambitious academic and financial objectives.

The salary, cash bonuses, and annual restricteld stmuses for 2009 for our other three named dixecu
officers all were based on achievement of our c@tgogoals and their relative contributions. In 20@th the
Executive Vice President and Chief Financial Offjddark Brown, and our Executive Vice President &idef
Administrative Officer, Lysa Hlavinka, were awardeygithe Board grants of 6,170 shares of restristedk in
addition to their annual share grants. These spgi@ats had a grant date value of $1 million, fyear cliff vests,
but no performance criteria. They were based oersopperformance in 2007, and the Boardésire to retain the
important senior officers. Upon her hiring in 2004y University President, Dr. Sondra Stallard, wemted 6,185
restricted shares, with a grant date value of $liomi These shares have a cliff vest of five yemnd performance
criteria focused on the academic standing and aehient of the University.

Outstanding Equity Awards at Fiscal Year-End

The following tables set forth outstanding optiord @&tock awards of the Corporation’s named exeeutiv
officers as of December 31, 2009.

Outstanding Option Awards Table

Number of Number of

Securities Securities Market
Underlying Underlying Value of
Unexerciset Unexercised Option Option Stock
Options Options Option Exercise Full Option Options at
#) #) Grant Price Vesting Expiration 12/31/09
Name Exercisable  Unexercisabl Date $) Date Date ®@
Robert S. Silbermai 100,00t — 2/15/0¢  $107.2¢  2/15/0¢ 2/14/1% 10,524,00

Chairman & CEC

Karl McDonnell, — — — — — _ _
President & COC

Mark C. Brown, — — — — — _ _
Executive VP & CFC

Lysa A. Hlavinka, — — — — — — —
Executive VP & Chie
Administrative Officel

Dr. Sondra F. Stallarc — — — — — — _
President, Strayer Universi

(&) Market value of stock options at December 3D®is estimated by taking the difference betwéen t
Corporation’s closing stock price of $212.52 on &eber 31, 2009 and the Option Exercise Price, piigd
by the number of options for each gre
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Outstanding Stock Awards Table

Market Value of
Shares of Stock ¢

Number of Shares o 12/31/09
Restricted Units of Stock That That Have

Stock Have Not Vested Not Vested Restricted Stocl
Name Award Date #) ($) Vesting Date
Robert S. Silbermai 2/10/0¢ 183,68(( 39,036,00 2/10/1¢
Chairman & CEC
Karl McDonnell, 7/26/0¢ 20,194 4,291,00! 7125/1(
President & CO(C 2/13/07 1,05¢b) 224,00( 2/13/1(

2/12/0¢ 1,851 393,00( 2/12/11

2/10/0¢ 45,92((9) 9,759,00I 2/10/1¢
Mark C. Brown, 2/13/07 3,51¢0) 748,00( 2/13/1(
Executive VP & CFC 2/12/0¢ 1,4810©) 315,00( 2/12/11

2/12/0¢ 6,170 1,311,00! 2/12/1:

2/10/0¢ 1,24(M) 264,00( 2/10/1z2
Lysa A. Hlavinka, 2/14/0¢ 7,50() 1,594,00! 2/13/1(
Executive VP & Chie 2/13/07 1,58:b) 336,00( 2/13/1(
Administrative Officer 2/12/0¢ 1,17%©) 249,00( 2/12/11

2/12/0¢ 6,17(d 1,311,00! 2/12/1:

2/10/0¢ 1,102 234,00( 2/10/1:
Dr. Sondra F. Stallart 2/12/0¢ 6,185 1,314,00! 9/04/1:
President, Strayer Universi 2/10/0¢ 1,14¢0 244,00( 2/10/1:
(@ On July 25, 2006 (when the closing price ofdcbexmon stock was $99.05 per share), Mr. McDonme

(b)
(©
(d)
(€)

(f)

(9)

(h)

granted 20,192 restricted common shares whichhM@ on July 25, 2010, subject to the satisfaabiocertair
confidential performance criteria relating to tlehi@vement of cumulative annual growth rates ireneae, net
income, and earnings per share over the restripéoind and maintenance of regional accreditafitre
Corporation believes the achievement of theseriite realistic but not certain. Mr. McDonnell hhe right to
vote these shares and receive cash dividends thdweing the restriction perio

These awards of restricted stock vest 100%edurary 13, 2010. The Corporation’s closing priteanmon
stock was $113.72 on the date of these aw.

These awards of restricted stock vest 100%edruary 12, 2011. The Corporation’s closing priteanmon
stock was $162.10 on the date of these aw.

These awards of restricted stock vest 100%edrurary 12, 2013. The Corporation’s closing priteanmon
stock was $162.10 on the date of these aw.

On February 14, 2006 (when the closing prichefcommon stock was $91.27 per share), Ms. Hawras
granted 7,500 restricted common shares which \@lon February 14, 2010. Ms. Hlavinka has thetigh
vote these shares and receive cash dividends thdwgng the restriction perio

These awards of restricted stock vest 100% elrlrary 10, 2019, subject to the satisfaction dbae
performance criteria. The Corporation’s closingerof common stock was $217.77 on the date of these
awards.

These awards of restricted stock vest 100%eatmurary 10, 2014, subject to the satisfaction diaie
performance criteria. The Corporation’s closingerof common stock was $217.77 on the date of these
awards.

These awards of restricted stock vest 100%edmrary 10, 2012. The Corporation’s closing priteammon
stock was $217.77 on the date of these aw.
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() These awards of restricted stock vest 100% epteSnber 4, 2012, subject to the satisfaction dbie
performance criteria. The Corporation’s closingerof common stock was $162.10 on the date of these
awards.

Options Exercised and Restricted Stock Vested

The following table sets forth the value and steam®unts realized during the fiscal year ended DbeerBl,
2009 upon the exercise of stock options and vestirsgock awards for the Corporation’s named exeeudfficers.

Options Exercised and Restricted Stock Vested Table

Options Exercised Restricted Stock Vestec
Number of Share: Number of
Acquired on Value Realized o1 Shares Acquirec Value Realizec
Exercise Exercise on Vesting on Vesting

Name #) $) (#) (%)
Robert S. Silbermat — — — —
Chairman & CEC
Karl McDonnell, — — — —
President & COC
Mark C. Brown, 25,417 2,781,001 — —
Executive VP & CFC
Lysa A. Hlavinka, 15,00( 1,644,001 — —

Executive VP & Chie
Administrative Officer

Dr. Sondra F. Stallar — — — —
President, Strayer Universi

Potential Payments upon Termination or Change in Cuotrol

Mr. Silberman is the only named executive officéthvan employment contract. In the event that Mlbe3mar
is terminated by the Corporation without causeistentitied to receive a lump sum payment of tlyegrs’ salary,
which is currently equal to $2.0 million. If sugrmination is in connection with a change of cantir. Silberman
is entitled to receive a lump sum payment of aritamthl amount equal to three times his latest Iscavard of
$765,000 for a total payout of $4.3 million. (A clgg of control is defined in the contract as adtjaisof more tha
50% of the voting stock of the Corporation, completof a merger or other business combination tiegpuin a
change in control of more than 50% of the votiragktof the Corporation, election of a substantidifferent Boarc
of Directors or approval by shareholders of a catgliquidation or dissolution of the Company.)ahidition,

Mr. Silberman is entitled to three years of medtmahefits (estimated cost of $45,000) and to asguppayment fo
any excise taxes which may be imposed on termingi&yments. No excise taxes would have been impused
there been a termination or change of control aebwer 31, 2009. The agreement also contains cotena
restricting Mr. Silberman from competing with ther@oration for three years after his terminatiorwiployment
and requires Mr. Silberman to keep confidential@oeporation’s proprietary information.
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For all named executive officers, stock options eeudricted stock awards vest immediately upon the
occurrence of a change in control of the Corponatis defined in their respective stock option strieted stock
agreements. Change of control is defined in suliathnthe same way as in Mr. Silbermarcontract. The valuatic
of the acceleration that would have been madetémksbased awards had there been a change in tahthe
closing price of $212.52 of the Corporation’s conmstock at December 31, 2009 is set forth below.

Value Realized
Upon Vesting Due
to Change of Contro

®

Robert S. Silberma 49,560,00
Karl McDonnell 14,667,00
Mark C. Brown 2,638,00I
Lysa A. Hlavinka 3,724,001
Sondra F. Stallar 1,558,00!

Director Compensation
Director compensation is designed to:
«  Ensure alignment with loi-term shareholder interes

e Ensure the Corporation can attract and retain audihg director candidates who meet the critertéirmad
in this proxy;

« Recognize the time commitments necessary to ovénse€orporation; an
e Support the independence of thought required afaal glirector

The Nominating Committee reviews non-employee dinecompensation every other year and resulting
recommendations are presented to the full Boardifmussion and approval. The Nominating Committeethe
authority to retain an independent consultantufighes, but heretofore has not.

Corporation employees receive no additional payeorefits for serving as directors.
For 2009, non-employee director compensation watiaws:

< Annual Retainer. Each eligible director is paid an annual fee 89,800. Of this, at least, 50% (or
$40,000) must be received in the form of sharegsificted stock of the Corporation. These shaess v
ratably over a three year period, with one-thirdhaf stock vesting each year on the date of theann
meeting. Directors may choose to receive the remgif0% of their annual retainer ($40,000) in aithe
restricted stock of the Corporation or cash, whscpaid in quarterly installments. In the event atigible
Director wishes to retire from the Board of Direstoor wishes to resign from the Board to servanathel
capacity that might preclude further service onBleard of Directors, and holds shares of unvested
restricted stock in the Corporation, the Board o€Btors may, in its discretion, waive the remagnin
vesting period(s) for all or any portion of suctasts provided that the Director shall have sertdeaast
five years on the Board of Directors of the Corpiora

»  Fees for Audit Committee . Members of the Audit Committee receive an addéldee of $1,000 per
meeting (generally $5,000 per ye:

« Reimbursement of Expense®irectors are reimbursed for out-of-pocket exgarigcurred in connection
with their attendance at Board and Committee mgst
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The following table sets forth compensation forheditector for the fiscal year ended December 8092

Director Compensation Table

Fees Earnel

or Paid Stock All Other

in Cash Awards  Compensatior Total
Name $ $) ® ®
Robert S. Silbermat — — — —
Chairman & CEC®
Dr. Charlotte F. Beaso 40,00C 40,07¢ 1,12« 81,19¢
Director
William E. Brock 40,00C 40,07 1,12« 81,19¢
Director
David A. Coulter — 79,99t 2,23¢ 82,23!
Director
Robert R. Grusk' 43,50C 46,00: 1,302 90,80
Director
Robert L. Johnso — 79,99t 5,57( 85,56¢
Director
Todd A. Milano, 5,00 70,44( 1,98C 77,42(
Director
G. Thomas Waite, Il 46,000 40,07 1,12¢ 87,19¢
Director
J. David Wargo 45,00 40,07¢ 1,12« 86,19¢
Director

The following table sets forth the number of outstiag options and stock awards held by each norlaree

director at December 31, 2009.

Outstanding Options & Stock Awards Table

Shares of
Unvested
Restricted Stoc}t

#

Stock

Options @)
Name (#)
Dr. Charlotte F. Beaso —
Director
William E. Brock —
Director
David A. Coulter —
Director
Robert R. Grusk' —
Director
Robert L. Johnso 6,667
Director
Todd A. Milano, —
Director
G. Thomas Waite, Il —
Director
J. David Wargo —
Director

() As of December 31, 2009, all options held by-employee directors were vesti
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Set forth in the table below is information pertagto securities authorized for issuance under the
Corporation’s equity compensation plans as of Ddmam31, 2009. There are options but no warrantghar rights

existing under these plans.

Equity Compensation Plan Information
as of December 31, 2009

Number of
securities
remaining available

Number of for future issuance
securities to be under equity
issued upon Weighted averag: compensation plan
exercise of exercise price (excluding
outstanding of outstanding securities
options, warrants options, warrants reflected in
Plan Category and rights and rights column(a))
@ (b) (©
1. Equity compensation plans previously approved by
security holder:
A. 1996 Stock Option Plan as amended at the May,
the May 2005, and the May 2006 annual
shareholde’ meetings 106,660 $ 104.8: 160,91¢
2. Equity compensation plans not previously appddwe
security holder: — — —
Total 106,66 $ 104.8: 160,91
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COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Strayer Educalimn Board of Directors is composed of three
directors — Messrs. Milano (Chair), Brock and CeulBetween February 12, 2009, the date of the last
Compensation Committee Report, and February 10),282 Compensation Committee met three times.

The Compensation Committee has reviewed and disdubs Compensation Discussion and Analysis section
and, based on the review and discussion, the Cdeemtcommended to the Board to include this in&tion in the
Corporation’s Annual Report on Form 10-K and Pr&tgtement.

Compensation Committee:

Todd A. Milano, Chair
William E. Brock
David A. Coulter

Dated: February 10, 2010
AUDIT COMMITTEE REPORT

The Audit Committee of the Strayer Education, Iftiee “Corporation”)Board of Directors is composed of th
directors, all of whom are independent, as indepead is defined under the NASDAQ Listing Standauls
Rule 10A-3(b)(1) of the 1934 Act. For the year eh@=cember 31, 2009, the Audit Committee was coeghos$
Messrs. Grusky (Chair), Waite and Wargo. The AGditnmittee operates under a written charter firepsed in
2001, which is currently reviewed annually and vilhi@s periodically been subsequently revised byCthramittee
to reflect regulatory developments. The Audit Cortteei Charter was last amended on February 9, Z010.
Corporation will provide a copy of the charter ttygerson without charge, upon request. Persortsivgso make
such a request should contact Sonya G. Udler, 8¥ite President — Corporate Communications, 1103&K
Blvd., Suite 2500, Arlington, VA 22209, (703) 243a&0. In addition, the Audit Committee charter iitable on
the Corporation’s website, www.strayereducation.com

Under the Audit Committee Charter and the Audit @attee’s current policies, the Audit Committee’s
purposes are to:

1. Assist the Board of Directors in fulfilling itesponsibility for:
i. the integrity of the Corporati’'s financial statement
ii. the Corporatio’s compliance with legal and regulatory requiremge
iii. the independent audit¢ qualifications and independence; ¢
iv. the performance of the independent auditors an€thporatio’'s internal audit functior

2. Oversee the audits of the Corporation’s finandialesnents and its accounting, financial reportind a
internal control process:

3. Prepare this report required to be prepared byttt Committee pursuant to the rules of the
Securities and Exchange Commission (“SEC”) forus@n in the Corporation’s annual proxy
statement

The Audit Committee shall have the direct authoaityl responsibility to appoint (subject to shardaol
ratification), compensate, retain, and overseeérttiependent auditors.

The function of the Audit Committee is oversighhéTmanagement of the Corporation is responsibléhfor
preparation, presentation and integrity of the @oafion’s financial statements. Management is resjde for
maintaining appropriate accounting and financigbréing policies and internal controls and proceduhat provide
for compliance with accounting standards and applelaws and regulations.
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The independent auditors are responsible for pfenand carrying out a proper audit of the Corporasi annual
financial statements, reviews of the Corporatiaparterly financial statements prior to the filiobeach quarterly
report on Form 10-Q, and other procedures.

In connection with this responsibility, during 200@ Audit Committee met and held discussions with
management six times and together with the indegranegistered public accounting firm four timebheTAudit
Committee reviewed and discussed the audited finbstatements with management. At least quartadya matter
of practice, the Audit Committee, in addition t@ thgenda with all present, meets separately with e
management, internal audit, PricewaterhouseCodyidtsand in executive session of itself. Management
represented to the Audit Committee that the Coitmrs consolidated financial statements were pregan
accordance with generally accepted accounting ipfies; and the Audit Committee reviewed and disedshe
consolidated financial statements with managemeditiadependently with PricewaterhouseCoopers it
Committee also discussed with PricewaterhouseCedgd? the matters required to be discussed by i@&teon
Auditing Standards No. 61, as amended (Communitsiticith Audit Committees).

During the year 2009, management conducted thendestation, testing and evaluation of the Corporesio
system of internal control over financial reportingesponse to the requirements set forth in 8eetd4 of the
Sarbanes-Oxley Act of 2002 and related regulati®hs. Audit Committee was kept apprised of the peegrof the
evaluation and provided oversight during the precisconnection with this oversight, the Audit Guittee
received periodic updates provided by managemeahPaicewaterhouseCoopers LLP at each regularlydstbd
Audit Committee meeting. At the conclusion of theqess, management provided the Audit Committele avit
report on the effectiveness of the Corporationterimal control over financial reporting. The Au@dmmittee also
reviewed the report of management contained irCibmporation’s Annual Report on Form 10-K for thechl year
ended December 31, 2009 filed with the SEC, as ageRricewaterhouseCoopers LLP’s Report of Indegeind
Registered Public Accounting Firm (included in ©arporation’s Annual Report on Form 10-K). Thisogyof
PricewaterhouseCoopers LLP related to its audji) dfie consolidated financial statements andl(ig) effectiveness
of internal control over financial reporting. Theidit Committee continues to oversee the Corporatiefiorts
related to its internal control over financial rejrtg.

The Audit Committee has received from Pricewatese@oopers LLP the written disclosures and therlette
required by the applicable standards of the Puiltimpany Accounting Oversight Board regarding comications
with the Audit Committee concerning the independeoicPricewaterhouseCoopers LLP and has discusised w
PricewaterhouseCoopers LLP its independence. PategiouseCoopers LLP advised the Committee thed thiere
no disagreements with management regarding the@gpn of the Corporation’s financial statementthe
conduct of the annual audit.

Based upon the review and discussions referreddees the Audit Committee recommended to the Boérd
Directors that the audited financial statementdtieryear 2009 be included in the Corporation’suahneport on
Form 10-K for the year ended December 31, 2008d fivith the SEC, and that PricewaterhouseCoopePshid.
retained as the Corporation’s independent regidteublic accounting firm for the fiscal year 2010.

Audit Committee:

Robert R. Grusky, Chair
G. Thomas Waite, llI
J. David Wargo

Dated: February 9, 2010
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Certain Transactions with Related Parties

The Corporation had no transactions with relatetiggaduring the fiscal year ended December 319208e
Corporation prohibits conflict of interest actieisi by any Director or Officer unless specificalhpeoved in advanc
and in writing by the General Counsel, CEO, andiAGdmmittee of the Board of Directors after fuibdosure of
all aspects of the activity. A conflict of interéstdefined generally to include situations whepeeson (i) has a
private interest that materially conflicts or iffezes with the interests of the Corporation, (asla material personal
interest that will impair the person’s ability tenform his or her work objectively and effectivedy, (iii) derives a
material personal benefit as a result of the pepssforming services for the Corporation. Among altiger
circumstances that may be considered conflictatefést, any engagement in a personal businessatton
involving the Corporation for profit or gain willdbconsidered a conflict of interest requiring adxaapproval unde
the Code of Conduct.
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PROPOSAL 2

Ratification of Appointment of Independent Registeed Public Accounting Firm

The Audit Committee and the Board of Directors happointed the independent registered public adetgin
firm of PricewaterhouseCoopers LLP to serve asbporations independent registered public accounting firrr
the fiscal year ending December 31, 2010. PricatvateseCoopers LLP has acted as the Corporatiodépendent
registered public accounting firm for the fiscahyended December 31, 2009. Representatives of
PricewaterhouseCoopers LLP are expected to berirasthe Annual Meeting and will have an opportytd make
a statement if they desire and to respond to apiatepguestions. Although stockholder ratificatifrthe
appointment of auditors is no longer required gechnical matter, the appointment of Pricewatere@a®pers LLP
is being submitted for ratification as a mattegobd corporate practice in order that the Audit @otree may take
into consideration the views of stockholders os thatter. The ratification of the appointment of
PricewaterhouseCoopers LLP requires the approvalnodjority of the votes cast at 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, 2010.

Principal Accounting Fees and Services
Set forth below are the services rendered andectfetes billed by PricewaterhouseCoopers LLP f@82nd

2009:

2008 2009
Audit Fees
Recurring
Consolidated financial statements al $389,00( $411,00(
Tax Fees
Preparation of corporate tax retu 46,00( 81,87¢
Other tax compliance/tax advi 20,46¢ 21,09¢
All Other Fees
License fee for accounting datab:i 2,40( 2,40(

$457,86¢  $516,37:

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

Stockholder Proposals

All stockholder proposals intended to be preseatdtie 2011 Annual Meeting of Stockholders must be
received by the Corporation no later than Octol®er2P10 and must otherwise comply with rules of S for
inclusion in the Corporation’s proxy statement éomin of proxy relating to the meeting.

SEC rules also establish a different deadline @ibnsssion of stockholder proposals that are netidéd to be
included in the Corporation’s proxy statement wéhpect to discretionary voting. The discretionasting deadline
for the Corporatiors 2011 Annual Meeting is January 12, 2011. If aldtolder gives notice of such a proposal ¢
the discretionary voting deadline, the Corporasgoroxy holders will be allowed to use their disicneary voting
authority to vote against the stockholder propedan and if the proposal is raised at the Corpan&i2011
Annual Meeting of Stockholders.

Other Matters

The Corporation knows of no other matters to begmeed for action at the Annual Meeting other tthanse
mentioned above. However, if any other matters khproperly come before the meeting, it is intenttet the
persons named in the accompanying proxy card wik wn such matters in accordance with their hegment.
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Exhibit A

REVOCABLE PROXY
STRAYER EDUCATION, INC.

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON APRIL 27, 2010
THIS PROXY IS BEING SOLICITED ON BEHALF OF THE BOAR D OF DIRECTORS

The undersigned stockholder hereby appoints R&estlberman, Viet D. Dinh and Mark C. Brown ang af
them, attorneys and proxies of the undersignedh fult power of substitution and with authorityéach of them to
act in the absence of the other, to vote for thaewsigned at the Annual Meeting of StockholderthefCorporation
to be held on April 27, 2010 at 8:30 a.m. (EST2203 Dulles Station Blvd., Herndon, Virginia 201ahd at any
adjournments thereof, in respect of all shares®@ommon Stock of the Corporation which the urigaesd may
be entitled to vote, on the following matters:

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

(Continued and to be signed on the reverse side)
ANNUAL MEETING OF STOCKHOLDERS OF
STRAYER EDUCATION, INC.
APRIL 27, 2010

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

- Please detach along perforated line and maliérenvelope provided -

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF
DIRECTORS AND “FOR” PROPOSAL 2. PLEASE SIGN, DATE AND RETURN PROMPTLY IN
THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLU E OR BLACK INK AS
SHOWN HERE X

1. Election of nine Directors by all Common Stockleus:

NOMINEES:

Robert S. Silberma
Dr. Charlotte F. Beasc
William E. Brock
David A. Coulter
Robert R. Grusk
Robert L. Johnso
Todd A. Milano

G. Thomas Waite, Il
J. David Wargc

©CeNOO~WONE

To change the address on your account, please thedox at right and indicate your new addreshénaddress space above.
Please note that changes to the registered naoretsg account may not be submitted.
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FOR AGAINST ABSTAIN

2. To ratify the appointment of Pricewaterhouse@shLP as the independent registered public [] [1] []
accounting firm for the Corporation for the fisgalar ending December 31, 20

This proxy, when properly executed, will be voted sxdirected herein by the undersigned shareholder. éWwever, if no
direction is given, this proxy will be voted FOR tle election of all nominated directors, FOR the rafication of the
appointment of PricewaterhouseCoopers LLP as the Gporation’ s independent registered public accounting firm, at on
other matters in the discretion of the proxy holderas he may deem advisable.

The undersigned hereby acknowledges prior recéi@tcopy of the Notice of Annual Meeting of Stoclders and proxy
statement dated February 26, 2010 and hereby rexakeproxy or proxies heretofore given. This Prmay be revoked at any
time before it is voted by delivering to the Seargtof the Corporation either a written revocatidmproxy or a duly executed
proxy bearing a later date, or by appearing afeual Meeting and voting in person.

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

Please mark, sign and date this proxy and return ito ensure a quorum at the meeting. It is importanivhether or not you
own few or many shares. Delay in returning your pray may subject the Corporation to additional expenss.

Signature of Stockholde Date: Signature of Stockholde Date

Note: Please sign exactly as your name or names appears Proxy. When shares are held jointly, easdr should sign.
When signing as an executor, administrator, atigrimastee or guardian, please give full title ashs If the signer is a
corporation, please have a duly authorized offsdgn under the full corporate name, giving fulktias such. If signer is a
partnership, please have an authorized persorirsigartnership name.
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