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Item 1.01 Entry into a Material Definitive Agreement.

On December 15, 2005, the Compensation Committee of the Board of Directors of Career Education Corporation (the Company ) approved the
acceleration on such date of the vesting of all outstanding, unvested stock options with a per share exercise price greater than $32.63 (the market

closing price of the Company s common stock on December 15, 2005) that were previously awarded to employees, including executive officers,
and directors during 2003 and 2004 under the Company s equity compensation plans, such that all such options became immediately exercisable.

Options to purchase approximately 1.0 million shares of the Company s common stock, or approximately 26% of the Company s outstanding
unvested options as of December 15, 2005, are subject to the vesting acceleration. This amount includes approximately 336,000 options held by
the Company s executive officers and directors. The weighted average exercise price of the options subject to the acceleration is $60.38, and the
individual exercise prices of such options range from $35.73 to $68.24. The exercise price of all options subject to the acceleration held by the
Company s executive officers and directors is $62.56.

As of December 15, 2005, the weighted average exercise price of these options of $60.38 exceeded the current per share market value of the
Company s common stock of $32.63 by approximately 85%. As such, the Company believes that the options have limited economic value and
were not fully achieving their original objectives of incentive compensation and employee retention. The Company believes the acceleration of
the vesting of these options may have a positive impact on employee morale and perception of option value and an insignificant impact on
employee retention.

The primary purpose of the vesting acceleration of these options is to eliminate the recognition of compensation expense associated with these
options that the Company would be required to recognize in its future consolidated statements of operations upon its adoption of Statement of
Financial Accounting Standards No. 123 (revised 2004), Share-Based Payment ( SFAS 123R ). SFAS 123R will generally require that the fair
value of all share-based payments to employees, including stock option awards, be recognized as compensation expense in the Company s
statements of operations. The Company will be required to adopt the expense recognition provisions of SFAS 123R effective January 1, 2006.

Future pre-tax compensation expense that has been eliminated as a result of the acceleration of the vesting of these options, which otherwise
would have been recognized as compensation expense during the original vesting periods, totals approximately $17.9 million, including a
reduction of expense of approximately $8.2 million in 2006, approximately $7.4 million in 2007, and approximately $2.3 million in 2008. This
expense, net of the tax effect of approximately $6.8 million, will be reflected as a component of pro forma 2005 compensation expense in the
share-based compensation disclosure in the notes to the Company s 2005 consolidated financial statements.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

CAREER EDUCATION CORPORATION

By: /s/ Janice L. Block
Janice L. Block
Senior Vice President, General Counsel, and
Corporate Secretary

Dated: December 20, 2005




