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ITT EDUCATIONAL SERVICES, INC.
13000 North Meridian Street
Carmel, IN 46032-1404

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 3, 2005

The 2005 Annual Meeting of Shareholders of ITT Educational Services, Inc. (�ITT/ESI�) will be held at The Jefferson
Hotel, 1200 16th Street, NW, Washington, DC 20036, on Tuesday, May 3, 2005, at 9:00 a.m., local time, for the
following purposes:

1.  To consider and vote upon two proposals described in the accompanying Proxy Statement providing for:

Proposal One:  Election of three Directors to serve until the 2008 Annual Meeting of Shareholders and until their
successors are elected and have qualified.

Proposal Two:  Approval of the amendment of ITT/ESI�s Restated Certificate of Incorporation to increase the
number of authorized shares of ITT/ESI common stock, $0.01 par value per share, from 150,000,000 to 300,000,000.

2.  To act upon such other matters that may properly come before the meeting.

All shareholders of record at the close of business on March 4, 2005 will be entitled to vote at the meeting.

It is important that your shares be represented at this meeting. Whether or not you expect to be present, please fill in, date, sign and
return the enclosed proxy form in the accompanying addressed, postage-prepaid envelope. If you attend the meeting, you may revoke
your proxy and vote in person.

By Order of the Board of Directors,
Clark D. Elwood
Senior Vice President, General
Counsel and Secretary
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ITT Educational Services, Inc.
13000 North Meridian Street
Carmel, IN 46032-1404

PROXY STATEMENT

Annual Meeting of Shareholders

May 3, 2005

This Proxy Statement and accompanying proxy are being sent to shareholders on or about March 25, 2005 in
connection with the solicitation by the Board of Directors of ITT Educational Services, Inc. (�ITT/ESI,� �we� or �us�) of
proxies to be voted at the 2005 Annual Meeting of Shareholders to be held at 9:00 a.m., local time, Tuesday, May 3,
2005, at The Jefferson Hotel, 1200 16th Street, NW, Washington, DC 20036, for the purposes set forth in the
accompanying Notice.

The accompanying proxy represents all of the shares of ITT/ESI common stock, $0.01 par value per share (the �ITT/ESI Common Stock�), you
are entitled to vote at the meeting. Each of the shares of ITT/ESI Common Stock outstanding at the close of business on March 4, 2005, the
record date for the meeting, is entitled to one vote at the meeting. Shareholders holding a majority of such shares must be present at the meeting,
whether in person or by proxy, in order to constitute a quorum for the transaction of business. As of March 4, 2005, 46,124,597 shares of
ITT/ESI Common Stock were issued and outstanding.

If you execute and return the enclosed form of proxy, you may revoke it at any time before it is exercised. You can revoke your proxy by giving
us written notice of revocation, executing a subsequently dated proxy and delivering it to us, or attending the meeting and voting in person.
Unless revoked, your proxy will be voted at the meeting in accordance with your instructions specified on the proxy. If your proxy does not
contain any instructions, your proxy will be voted at the meeting for the election as Directors of the nominees listed under Proposal One and for
approval of the amendment of our Restated Certificate of Incorporation under Proposal Two. The election of Directors will be determined by the
vote of the holders of a plurality of the shares voting on such election. The approval of the amendment of our Restated Certificate of
Incorporation is subject to the affirmative vote of a majority of the shares outstanding and entitled to vote on the matter. A proxy may indicate
that all or a portion of the shares represented by such proxy are not being voted with respect to a specific proposal. This could occur, for
example, when a broker is not permitted to vote shares held in street name on certain proposals in the absence of instructions from the beneficial
owner. Shares that are not voted with respect to a specific proposal will be considered as not present and entitled to vote on such proposal, even
though such shares will be considered present for purposes of determining a quorum and voting on other proposals. Abstentions on a specific
proposal will be considered as present, but not as voting in favor of such proposal. As a result, neither broker non-votes nor abstentions will
affect the determination of whether a nominee will be elected under Proposal One. With respect to Proposal Two, broker non-votes and
abstentions would have the same effect as a vote against such proposal.

Our Board of Directors is not aware of any matters, other than those described below, which are to be voted on at the meeting. If any other
matters are properly raised at the meeting, however, the persons named in the enclosed form of proxy intend to vote the proxy in accordance
with their judgment on such matters. Our Board of Directors does not have a policy with respect to the Directors� attendance at our
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annual shareholder meetings, but all of our Directors are encouraged to attend those meetings. Our 2004 Annual Meeting of Shareholders was
held on May 4, 2004, and all ten members of our Board of Directors at that time attended that meeting.

Officers, Directors and other employees of ITT/ESI may solicit proxies, without additional compensation, by telephone, electronic mail,
facsimile or mail, or by meetings with shareholders or their representatives. We will reimburse brokers, banks or other custodians, nominees and
fiduciaries for their charges and expenses in forwarding proxy material to beneficial owners. We will pay all expenses of solicitation of proxies.
In addition, we have retained Georgeson Shareholder Communications, Inc. to assist us in the solicitation of proxies for a fee of approximately
$6,500, plus reimbursement for its out-of-pocket expenses and for payments made to brokers and other nominees for their expenses in
forwarding soliciting material. Georgeson Shareholder Communications, Inc. will perform a broker search, distribute proxy materials to
beneficial owners and solicit voted proxies from banks, brokers, nominees and intermediaries.

PROPOSAL ONE: ELECTION OF DIRECTORS

Our Board of Directors currently consists of nine Directors divided into three classes. Each class contains three Directors. The term of one class
expires each year. Generally, each Director serves until the annual meeting of shareholders held in the year that is three years after the Director�s
election and thereafter until the Director�s successor is elected and has qualified. On October 19, 2004, our Board of Directors reapportioned our
Directors among the three classes, so as to make all classes as nearly equal in number as possible in accordance with Article V, Section 2 of our
Restated Certificate of Incorporation. The effect of the reapportionment was to remove James D. Fowler, Jr. from the First Class of Directors on
the Board, which class contained four Directors at the time, and to include Mr. Fowler in the Second Class of Directors on the Board, which
class contained only two Directors prior to Mr. Fowler�s inclusion.

At the meeting, three Directors are to be elected to hold office for a three-year term to expire at the 2008 Annual Meeting of Shareholders and
until their successors are elected and have qualified. The persons named in the accompanying proxy intend to vote such proxy for the election to
the Board of Directors of John E. Dean, James D. Fowler, Jr. and Vin Weber, the current Directors whose terms expire this year, unless you
direct them to vote otherwise.

Each of the nominees has consented to serve as a Director. If for any reason a nominee should become unable or unwilling to accept nomination
or election, the persons named in the accompanying proxy intend to vote the proxy for the election of such other person as our Board, upon
recommendation of the Nominating and Corporate Governance Committee, may select. Alternatively, our Board may reduce the number of
Directors to eliminate the vacancy.

A brief summary of each Director�s principal occupation, business affiliations and other information follows. Unless otherwise indicated, each
Director�s principal occupation has been the same for the past five years.

Nominees for Director

Term Expiring at the 2008 Annual Meeting.

John E. Dean, age 54, is a founding partner of the law firm Dean Blakey, established June 2002. From July 1995 through May 2002, Mr. Dean
was a partner at the Dean, Blakey & Moskowitz law firm. Since June 2002, Mr. Dean has also served as a principal of Washington Partners,
LLC, a public affairs firm. Mr. Dean has been a Director of ITT/ESI since December 1994.

James D. Fowler, Jr., age 60, served as senior vice president and director, human resources of ITT Industries, Inc., an industrial, commercial
machinery and equipment company, from November 2000 until

2
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his retirement in October 2002. Mr. Fowler served as president of Fowler & Associates, a consulting firm, from February 1996 through
October 2000. He also served as president of the Executive Leadership Council and Foundation (�ELCF�), a non-profit, non-partisan charitable
and educational organization, from February 2000 through October 2000 and executive director and administrator of the ELCF from
October 1997 through January 2000. Mr. Fowler has been a Director of ITT/ESI since April 1994.

Vin Weber, age 52, has been a partner at Clark & Weinstock Inc., a management and public policy consulting firm, since 1994. He is also vice
chairman and co-founder of Empower America, a public interest group. Mr. Weber is a senior fellow at the University of Minnesota�s Humphrey
Institute of Public Affairs and co-director of the Institute�s Policy Forum. He is also a director of Department 56, Inc. Mr. Weber has been a
Director of ITT/ESI since December 1994.

The Board of Directors recommends a vote FOR each of the nominees listed above.

Directors Continuing in Office

Term Expiring at the 2006 Annual Meeting.

Rand V. Araskog, age 73, served as chairman and chief executive officer of ITT Corporation (�ITT�), a diversified conglomerate, from 1980 until
his retirement in February 1998. He is also a director of Rayonier, Inc., International Steel Group, Inc. and Cablevision Systems Corporation.
Mr. Araskog has been a Director of ITT/ESI since April 1994.

Joanna T. Lau, age 46, has served as chairperson and chief executive officer of Lau Acquisition Corporation (d/b/a LAU Technologies), a
management consulting and investment firm, since March 1990. Ms. Lau has been a Director of ITT/ESI since October 2003.

Daniel P. Weadock, age 65, has served as president of The International, a golf resort and conference center in Bolton, MA, since January 1999.
Mr. Weadock has been a Director of ITT/ESI since April 1999.

Term Expiring at the 2007 Annual Meeting.

Rene R. Champagne, age 63, has served as Chairman of ITT/ESI since October 1994 and Chief Executive Officer of ITT/ESI since
September 1985. From September 1985 through December 2001, he also served as President of ITT/ESI. Mr. Champagne has been a Director of
ITT/ESI since October 1985.

John F. Cozzi, age 43, has served as a managing director of AEA Investors LLC, a private equity firm, since January 2004. Mr. Cozzi served as
a managing director of Arena Capital Partners, LLC, a private equity firm, from May 1999 through December 2003. Mr. Cozzi has been a
Director of ITT/ESI since October 2003.

Harris N. Miller, age 53, has served as president of the Information Technology Association of America, a trade association, since April 1995,
and as president of the World Information Technology and Services Alliance, an association of trade associations, since April 1995. Mr. Miller
has been a Director of ITT/ESI since July 1999.

Meetings and Committees of the Board of Directors

During 2004, there were five regular meetings and three special meetings of the Board of Directors. During 2004, each of the Directors attended
75% or more of the aggregate number of meetings of the Board of Directors and the standing Board committees on which he or she served. The
standing committees of the Board of Directors are the Audit Committee, the Compensation Committee and the Nominating and Corporate
Governance Committee. Our Board of Directors has also formed a Special Committee.

3
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Audit Committee.

Our Audit Committee was established in accordance with Section 3(a)(58)(A) of the Securities Exchange Act of 1934 (�1934 Act�). Our Board of
Directors has adopted a written charter for the Audit Committee, a copy of which is set forth in Appendix A or may be obtained from our
website at www.ittesi.com. The functions of the Audit Committee are to assist the Board of Directors in its oversight of:

•  the integrity of our financial statements and other financial information provided by us to any governmental body
or the public;

•  our compliance with legal and regulatory requirements;

•  our systems of internal controls regarding finance, accounting, legal compliance and ethics that our management
and the Board of Directors establish;

•  our auditing, accounting and financial reporting processes generally;

•  the qualifications, independence and performance of our registered public accounting firm; and

•  the performance of our internal audit function.

The Audit Committee also performs other functions as detailed in the Audit Committee�s charter, including, without limitation, appointing,
compensating, retaining and overseeing our registered public accounting firm and pre-approving all services to be provided to us by our
registered public accounting firm.

The Audit Committee held seven meetings during 2004. The members of the Audit Committee in 2004 and through January 25, 2005 were Rand
V. Araskog, John F. Cozzi, John E. Dean, Harris N. Miller and Daniel P. Weadock. The current members of the Audit Committee are John F.
Cozzi, John E. Dean, Harris N. Miller and Daniel P. Weadock. Our Board of Directors has determined that John F. Cozzi is an �audit committee
financial expert,� as that term is defined in Item 401(h)(2) of Regulation S-K under the 1934 Act, and is independent pursuant to Item
7(d)(3)(iv) of Schedule 14A under the 1934 Act. Each of the current members of the Audit Committee is independent and each of the members
of the Audit Committee in 2004 was independent, as defined in Sections 303.01(B)(2)(a) and (3) and Sections 303A.02 and .06 of the New York
Stock Exchange (�NYSE�) Listed Company Manual and Rule 10A-3 of the 1934 Act.

Compensation Committee.

Our Board of Directors has a written charter for the Compensation Committee. A copy of the charter may be obtained from our website at
www.ittesi.com. The functions of the Compensation Committee are to discharge the Board of Directors� responsibilities relating to compensation
of our Directors and officers. The Compensation Committee has overall responsibility for approving and evaluating our Director and officer
compensation plans, policies and programs. The Compensation Committee also performs other functions as detailed in the Compensation
Committee�s charter. In addition, the Compensation Committee is responsible for producing an annual report on executive compensation for
inclusion in our proxy statement, in accordance with applicable rules and regulations.

The Compensation Committee held four meetings during 2004. The members of the Compensation Committee in 2004 and through January 25,
2005 were James D. Fowler, Jr., Joanna T. Lau, Harris N. Miller, Daniel P. Weadock and Vin Weber. The current members of the Compensation
Committee are Rand V. Araskog, James D. Fowler, Jr., Joanna T. Lau and Vin Weber. Each of the current members of the Compensation
Committee is independent and each of the members of the Compensation Committee in 2004 was independent, as defined in Section 303A.02 of
the NYSE Listed Company Manual.
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Nominating and Corporate Governance Committee.

Our Board of Directors has a written charter for the Nominating and Corporate Governance Committee. A copy of the charter may be obtained
from our website www.ittesi.com. The functions of the Nominating and Corporate Governance Committee, which are detailed in its charter, are
to:

•  assist the Board of Directors by identifying individuals qualified to become Directors, and recommend to the
Board of Directors the Director nominees for each annual meeting of shareholders;

•  develop and recommend to the Board the Corporate Governance Guidelines applicable to us;

•  lead the Board of Directors in its annual review of the Board of Directors� performance; and

•  recommend to the Board of Directors Board members for each standing Board committee.

The Nominating and Corporate Governance Committee held three meetings during 2004. The members of the Nominating and Corporate
Governance Committee in 2004 and through January 25, 2005 were John F. Cozzi, John E. Dean, James D. Fowler, Jr., Joanna T. Lau and Vin
Weber. The current members of the Nominating and Corporate Governance Committee are Rand V. Araskog, James D. Fowler, Jr., Joanna T.
Lau and Vin Weber. Each of the current members of the Nominating and Corporate Governance Committee is independent and each of the
members of the Nominating and Corporate Governance Committee in 2004 was independent, as defined in Section 303A.02 of the NYSE Listed
Company Manual. The Nominating and Corporate Governance Committee will consider Director candidates recommended by our shareholders.
A shareholder who wishes to recommend a Director candidate for consideration by the Nominating and Corporate Governance Committee
should send the recommendation to our Secretary, 13000 North Meridian Street, Carmel, Indiana 46032-1404, who will forward it to the
Committee. Any such recommendation should include a description of the candidate�s qualifications for Board service, the candidate�s written
consent to be considered for nomination and to serve if nominated and elected, and addresses and telephone numbers for contacting the
shareholder and the candidate for more information. A shareholder who wishes to nominate an individual as a Director candidate at an annual
meeting of shareholders, rather than recommend the individual to the Nominating and Corporate Governance Committee as a nominee, must
comply with the advance notice requirements set forth in our By-Laws. See �Shareholder Proposals for 2006 Annual Meeting.�

The Nominating and Corporate Governance Committee selects nominees for Directors on the basis of each candidate�s broad experience,
judgment, integrity, ability to make independent inquiries, understanding of our business environment and willingness to devote adequate time
to the duties of our Board of Directors. The Nominating and Corporate Governance Committee identifies possible nominees for a Director who
meet specified objectives in terms of the composition of our Board of Directors that are established by law, the NYSE and/or our Board of
Directors, taking into account such factors as geographic, occupational, gender, race and age diversity. The only minimum specified qualities
and skills that the Nominating and Corporate Governance Committee believes are necessary for one or more of our Directors to possess and the
only specific standards for the overall structure and composition of our Board of Directors are those imposed by law and the NYSE or contained
in our Corporate Governance Guidelines and the charters of the standing committees of our Board of Directors, such as independence, financial
expertise and age.

The Nominating and Corporate Governance Committee utilizes various resources for identifying nominees for Directors, including
recommendations of our Directors, management and shareholders, the media, industry affiliations, government service and search firms to name
a few. The Nominating and Corporate Governance Committee evaluates nominees for Directors by assessing the nominees� qualities, skills and
potential contributions to our Board based on available information, against the qualities, skills and contributions sought and the current
composition of our Board.
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Special Committee.

On March 4, 2004, our Board of Directors appointed a Special Committee, composed of Directors John E. Dean, as Chairman, Joanna T. Lau
and John F. Cozzi. The Special Committee has been authorized and directed by our Board to conduct an investigation, which investigation will
be separate and independent from the investigation being conducted by us and our management, into the facts and circumstances alleged to be
the subject matter underlying, and in any way related to, the current investigations by the U.S. Department of Justice, the Office of the Attorney
General for the State of California and the class action lawsuits that have been filed against us and other defendants named therein. See
��Government Investigations, Inquiry and Lawsuits.�  The Special Committee has hired outside counsel to assist it in its investigation.

Independent Directors.

Our Board of Directors currently contains eight non-management Directors: Messrs. Araskog, Cozzi, Dean, Fowler, Miller, Weber and
Weadock, and Ms. Lau. As permitted by the rules of the NYSE, our Board of Directors has adopted categorical standards to assist it in making
determinations of independence. A copy of these standards is set forth in Appendix B. Our Board of Directors has determined that each of our
non-management Directors meets these standards and is independent, as defined in Section 303A.02 of the NYSE Listed Company Manual.

The non-management Directors on our Board of Directors meet at regularly scheduled executive sessions without our management. Our Board
of Directors has chosen James D. Fowler, Jr. to preside over the executive sessions of our non-management Directors in 2005 (�Presiding
Director�). Interested parties may send communications to the non-management Directors or the entire Board of Directors by e-mail to
PresidingDirector@ittesi.com or by regular mail addressed to:

ITT Educational Services, Inc.

13000 North Meridian Street

Carmel, IN 46032-1404

Attention: Presiding Director

Although such communications are available to any Director who wishes to review them, our General Counsel initially reviews all
communications and forwards to the Presiding Director those communications that meet certain criteria set by the non-management Directors.

Government Investigations, Inquiry and Lawsuits

On February 25, 2004, federal agents executed search warrants at our corporate headquarters and at ten of our 77 ITT Technical Institutes
nationwide. On that same date, our Directors and executive officers and some of our other employees each received a federal grand jury
subpoena that was issued, along with the search warrants, by the U.S. District Court, Southern District of Texas, located in Houston, Texas. The
search warrants and subpoenas seek broad categories of documents, including documents containing information relating to our figures and rates
for placement, retention, graduation and attendance, recruitment and admissions materials, student grades, graduate salaries, transferability of
credits to other institutions, and personnel records. Although no formal charges have been filed, we believe that the U.S. Department of Justice
(�DOJ�) is investigating claims alleging, among other matters, falsification of records relating to student attendance, grades and academic progress
and graduate job placement statistics, and fraudulent misrepresentations regarding the transferability of credits, graduation rates and graduates�
salaries. We, our Directors and our executive officers are continuing to work with the DOJ to resolve its investigation. The costs that we have
incurred in connection with the DOJ investigation have had a material adverse effect on our financial condition and results of operations, and we
cannot assure
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you that the ultimate outcome of the DOJ investigation will not have a further material adverse effect on our financial condition and results of
operations.

On March 4, 2004, we were notified by the Fort Worth, Texas regional office of the U.S. Securities and Exchange Commission (�SEC�) that it had
initiated an inquiry into the allegations being investigated by the DOJ as described in the preceding paragraph. We are cooperating with the SEC
in its inquiry. We cannot assure you, however, that the ultimate outcome of the SEC inquiry will not have a material adverse effect on our
financial condition or results of operations.

In October 2002, the Office of the Attorney General for the State of California (�CAG�) informed us that it had initiated an investigation of our
ITT Technical Institutes in California. We believe that the CAG�s investigation is in response to one or more qui tam actions filed against us
under the state and/or federal False Claims Acts. The CAG has not asserted any claims against us. Based on the information that the CAG has
requested, however, we believe that the CAG is investigating, among other matters, whether one or more of our California ITT Technical
Institutes:

•  falsified records relating to student attendance, grades and academic progress;

•  falsified student grade point average calculations used to qualify students for financial aid under the State�s Cal
Grant Program; and

•  retaliated against employees who may have complained about those alleged acts.

We are cooperating with the CAG in its investigation, and we have been conducting our own investigation of the same matters. While we cannot
assure you of the ultimate outcome of the CAG investigation, based on the results of our investigation to date, we do not believe that the CAG
investigation and any qui tam actions that may be associated with the investigation will have a material adverse effect on our financial condition,
results of operations or cash flows.

A qui tam action is a civil lawsuit brought by one or more individuals (a qui tam �relator�) on behalf of the federal or state government for an
alleged submission to the government of a false claim for payment. A qui tam action is always filed under seal and remains under seal until the
government decides whether to intervene in the litigation. Whenever a relator files a qui tam action, the government typically initiates an
investigation in order to determine whether to intervene in the litigation. If the government intervenes, it has primary control over the litigation.
If the government declines to intervene, the relator may pursue the litigation on behalf of the federal or state government and, if successful,
receives a portion of the government�s recovery.

On August 19, 2004, a consolidated complaint in a securities class action lawsuit was filed against us and ten of our current and former Directors
and executive officers in the U.S. District Court for the Southern District of Indiana under the following caption: City of Austin Police
Retirement System, Individually And On Behalf Of All Others Similarly Situated v. ITT Educational Services, Inc., et al. This action is a result of
the court�s June 18, 2004 order to consolidate 13 separate securities class action lawsuits filed from February 26, 2004 through April 23, 2004.
The consolidated complaint alleges, among other things, that the defendants violated Sections 10(b) and 20(a) of the 1934 Act, and Rule 10b-5
promulgated thereunder, by engaging in an unlawful course of conduct, pursuant to which the defendants knowingly or recklessly engaged in
acts, transactions, practices and courses of business to conceal adverse material information about our financial condition, and that this conduct
operated as a fraud and deceit upon the plaintiffs. The complaint also alleges that the defendants made various deceptive and untrue statements
of material facts and omitted to state material facts necessary in order to make the statements made, in light of the circumstances under which
they were made, not misleading to the plaintiffs, causing the plaintiffs to purchase our securities at artificially inflated prices. The putative class
period in this action is from October 17, 2002 through March 8, 2004. The plaintiffs seek, among other things, an award of unspecified
compensatory damages, interest, costs, expenses and attorney�s fees. All of the defendants
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intend to defend themselves vigorously against the allegations made in the complaint. We cannot assure you, however, that the ultimate outcome
of this or other actions (including other actions under federal or state securities laws) will not have a material adverse effect on our financial
condition or results of operations.

On or about April 29, 2004, a consolidated complaint in a shareholder derivative lawsuit was filed against five of our current and former
executive officers, ten of our current and former Directors and PricewaterhouseCoopers LLP (�PWC�), our independent registered public
accounting firm, in the Superior Court of Hamilton County, Indiana under the following caption: In Re ITT Educational Services, Inc. Derivative
Litigation. This action is a result of the court�s March 30, 2004 order to consolidate two separate shareholder derivative lawsuits filed on or about
February 27, 2004. On December 1, 2004, the court dismissed the consolidated compliant without prejudice and gave the plaintiffs 30 days to
replead their complaint. On January 3, 2005, the plaintiffs filed an amended consolidated complaint. The amended consolidated complaint
alleges, among other things, that:

•  certain individual defendants breached a fiduciary duty by selling our common stock and misappropriating our
information;

•  all defendants breached their fiduciary duties to us, abused their ability to control and influence us, grossly
mismanaged us, caused us to waste corporate assets and were unjustly enriched; and

•  PWC breached a duty of care and professional competence to us and breached its contracts with us.

The amended consolidated complaint seeks unspecified damages, extraordinary equitable and/or injunctive relief, disgorgement of profits,
benefits and other compensation, costs and attorneys� fees. All of the individual defendants intend to defend themselves vigorously against the
allegations in the complaint.

On September 7, 2004, a shareholder derivative lawsuit was filed against five of our current and former executive officers, ten of our current and
former Directors and PWC, in the U.S. District Court for the Southern District of Indiana under the following caption: Alaska Electrical Pension
Fund Derivatively on Behalf of ITT Educational Services, Inc. v. Rene R. Champagne, et al. The complaint alleges, among other things, that the
defendants caused us to violate state and federal education finance laws and regulations by falsifying our student records and federal securities
laws by falsifying our accounting, auditing and financial reporting between October 2002 and April 2004. As a result, the complaint alleges,
among other things, that the individual defendants:

•  breached and/or aided and abetted in the breach of:

•  a duty to disseminate accurate information about us;

•  fiduciary duties of care, candor and loyalty to us and disclosure to our shareholders;

•  a duty to test, oversee and monitor our system of internal controls, governance procedures and disclosure
procedures; and

•  a duty to ensure that our internal controls, governance procedures and disclosure procedures were functioning in
an effective manner and in compliance with Pub. L. 107-204, 116 Stat. 745 (2002);

•  abused their ability to control and influence us;

•  grossly mismanaged us;

•  committed constructive fraud;

•  will be and have been unjustly enriched at our expense; and

8

Edgar Filing: ITT EDUCATIONAL SERVICES INC - Form DEF 14A

14



Edgar Filing: ITT EDUCATIONAL SERVICES INC - Form DEF 14A

15


