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(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is
filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. o

Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See §240.13d-7 for
other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the
Act (however, see the Notes).
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CUSIP No.    814131405

1. Names of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
Brian D. Fitzgerald

2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a)  o
(b)  o

3. SEC Use Only

4. Source of Funds (See Instructions)
                SC, BK, OO, PF

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6. Citizenship or Place of Organization
                United States

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power
                0

8. Shared Voting Power
                5,777,306+

9. Sole Dispositive Power
                0

10. Shared Dispositive Power 
                5,777,306+

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
                5,777,306

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   x
                82,453

13. Percent of Class Represented by Amount in Row (11) 
                78.5%

14. Type of Reporting Person (See Instructions)
                  IN

+See the responses to Items 3, 4, 5 and 6 below.
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CUSIP No.    814131405

1. Names of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
FGS, Inc.                    #51-0315515

2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a)  o
(b)  o

3. SEC Use Only

4. Source of Funds (See Instructions)
                SC, BK, OO

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6. Citizenship or Place of Organization
                Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power
                0

8. Shared Voting Power
                4,983,361+

9. Sole Dispositive Power
                0

10. Shared Dispositive Power 
                4,983,361+

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
                4,983,361

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

13. Percent of Class Represented by Amount in Row (11) 
                67.7%

14. Type of Reporting Person (See Instructions)
               CO

+See the responses to Items 3, 4, 5 and 6 below.

3

Edgar Filing: FITZGERALD BRIAN - Form SC 13D/A

Under the Securities Exchange Act of 1934(Amendment No.19)* 4



CUSIP No.    814131405

1. Names of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
                Capital Partners, Inc.           #13-3109595

2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a)  o
(b)  o

3. SEC Use Only

4. Source of Funds (See Instructions)
                SC, BK, OO

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6. Citizenship or Place of Organization
                Connecticut

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power
                0

8. Shared Voting Power
                4,455,672+

9. Sole Dispositive Power
                0

10. Shared Dispositive Power 
                4,455,672+

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
                4,455,672

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

13. Percent of Class Represented by Amount in Row (11) 
                60.6%

14. Type of Reporting Person (See Instructions)
                  CO

+See the responses to Items 3, 4, 5 and 6 below.
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CUSIP No.    814131405

1. Names of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
                CP Acquisition, L.P. No. 1                  #51-0328383

2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a)  o
(b)  o

3. SEC Use Only

4. Source of Funds (See Instructions)
                SC, BK, OO

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6. Citizenship or Place of Organization
                Delaware

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power
                0

8. Shared Voting Power
                4,455,672+

9. Sole Dispositive Power
                0

10. Shared Dispositive Power
                4,455,672+

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
                4,455,672

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

13. Percent of Class Represented by Amount in Row (11) 
                60.6%

14. Type of Reporting Person (See Instructions)
               PN

+See the responses to Items 3, 4, 5 and 6 below.
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CUSIP No.    814131405

1. Names of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
                FGS Partners, L.P.         #06-1326750

2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a)  o
(b)  o

3. SEC Use Only

4. Source of Funds (See Instructions)
                SC, BK, OO

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6. Citizenship or Place of Organization
                Connecticut

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power
                0

8. Shared Voting Power
                4,455,672+

9. Sole Dispositive Power
                0

10. Shared Dispositive Power 
                4,455,672+

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
                4,455,672

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

13. Percent of Class Represented by Amount in Row (11) 
                60.6%

14. Type of Reporting Person (See Instructions)
               PN

+See the responses to Items 3, 4, 5 and 6 below.
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CUSIP No.    814131405

1. Names of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
 A. George Gebauer

2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a)  o
(b)  o

3. SEC Use Only

4. Source of Funds (See Instructions)
                SC, BK, OO

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6. Citizenship or Place of Organization
                United States

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power
                0

8. Shared Voting Power
                139,198+

9. Sole Dispositive Power
                0

10. Shared Dispositive Power
                139,198+

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
                139,198

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

13. Percent of Class Represented by Amount in Row (11) 
                1.9%

14. Type of Reporting Person (See Instructions)
               IN

+See the responses to Items 3, 4, 5 and 6 below.
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CUSIP No.    814131405

1. Names of Reporting Persons. I.R.S. Identification Nos. of above persons (entities only)
                William R. Schlueter

2. Check the Appropriate Box if a Member of a Group (See Instructions)
(a)  o
(b)  o

3. SEC Use Only

4. Source of Funds (See Instructions)
                SC, BK, OO, PF

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)    o

6. Citizenship or Place of Organization
                United States

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power
                70,000

8. Shared Voting Power
                0

9. Sole Dispositive Power
                70,000

10. Shared Dispositive Power
                0

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
                70,000

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

13. Percent of Class Represented by Amount in Row (11) 
                1.0%

14. Type of Reporting Person (See Instructions)
               IN
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STATEMENT PURSUANT TO RULE 13d-1

OF THE GENERAL RULES AND REGULATIONS

UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED

THIS STATEMENT CONSTITUTES AMENDMENT NO. 19 TO THE SCHEDULE 13D PREVIOUSLY FILED.

Item 1. Security and Issuer
This Amendment No. 19 to Schedule 13D (originally filed on November 24, 1989 as subsequently amended) (this �Amendment No. 19�) relates to
the Class A Common Stock, par value $0.01 per share (the �Class A Common Stock�), of Security Capital Corporation (the �Issuer�).  The address
of the Issuer�s principal executive offices isEight Greenwich Office Park, Third Floor, Greenwich, CT  06831.

Item 2. Identity and Background
(a)   This Amendment No. 19 is being filed by Brian D. Fitzgerald, FGS, Inc., a Delaware corporation, Capital Partners, Inc., a Connecticut
corporation, CP Acquisition, L.P. No. 1, a Delaware limited partnership, FGS Partners, L.P., a Connecticut limited partnership, A. George
Gebauer and William R. Schlueter (each, a �Reporting Person� and, collectively, the �Reporting Persons�).
(b) and (c) See Schedule A hereto.
(d) and (e)  During the past five years, no Reporting Person or any other person listed in Schedule A hereto has (i) been convicted in a criminal
proceeding (excluding traffic violations or similar misdemeanors), or (ii) been a party to a civil proceeding of a judicial or administrative body
of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining future violations of,
or prohibiting or mandating activities subject to, federal or state securities laws or a finding of any violation with respect to such laws.
(f) See Schedule A hereto.
Item 3. Source and Amount of Funds or Other Consideration
Item 3 is hereby amended by adding the following paragraph:
The cash used by Brian D. Fitzgerald, William R. Schlueter and Wendy E. Bolton to exercise the options described in Item 5(c) came from
personal funds.
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Item 4. Purpose of Transaction
Item 4 is hereby amended by adding the following paragraphs:
(a) - (j)   On May 31, 2006, in connection with the declaration of a special cash dividend, the Board of Directors of the Issuer, upon the approval
and recommendation of the Compensation Committee of the Board, accelerated the vesting of all remaining unvested employee and director
options to purchase 104,008 shares of Class A Common Stock, subject to the requirement that any shares acquired upon exercise of such options
may not be sold by the optionee until the earlier of the original vesting date of the accelerated options or the sale of the Issuer.  As such, the
vesting of Brian D. Fitzgerald�s options to purchase 40,000 shares of Class A Common Stock for $10.85 per share that originally were to vest on
July 19, 2006, William R. Schlueter�s options to purchase 4,000 shares of Class A Common Stock for $10.85 per share that originally were to
vest on July 19, 2006 and Wendy E. Bolton�s options to purchase 400 shares of Class A Common stock for $10.85 per share that originally were
to vest on July 19, 2006 was accelerated.
All outstanding options of the Reporting Persons have been exercised.  See Item 5(c).
On June 12, 2006, the Issuer, Sedgwick CMS Holdings, Inc. (�Sedgwick CMS�) and GOSC Merger Corp., a wholly-owned subsidiary of
Sedgwick CMS, entered into an Agreement and Plan of Merger (the �Merger Agreement�), a copy of which is filed as an exhibit hereto and is
incorporated herein by reference.  The Merger Agreement provides, among other things, for the merger of GOSC Merger Corp. with and into the
Issuer (the �Merger�), with the Issuer to be the surviving corporation and a wholly-owned subsidiary of Sedgwick CMS following the Merger. 
Under the terms of the Merger Agreement, which is subject to the conditions discussed below, upon the Merger, each issued and outstanding
share of capital stock of GOSC Merger Corp. shall be converted into and become one fully paid and nonassessable share of common stock of the
Issuer.  Further, upon the Merger, the issued and outstanding shares of capital stock of the Issuer shall be converted into the right to receive
$16.46 per share in cash, subject to a downward adjustment to the merger consideration if the Issuer�s indebtedness at the time the proxy
statement is mailed is in excess of the Issuer�s expected indebtedness and an upward or downward adjustment to the merger consideration if the
actual costs and expenses of preparing the Issuer�s proxy statement and holding its special meeting of stockholders with respect to the Merger are
more or less than the expected costs and expenses.  All adjustments will be finalized prior to the time that the Issuer�s proxy statement is mailed
to its stockholders, and such proxy statement will include a definitive cash price per share payable to the Issuer�s stockholders.  The Merger will
become effective at such time as the certificate of merger is duly filed with the Secretary of State of the State of Delaware or at such later time as
is specified in the certificate of merger (the �Effective Time�).  The consummation of the Merger is subject to customary closing conditions,
including the approval of the Issuer�s stockholders, the Issuer�s acquisition of all of the outstanding WC Holdings, Inc., a Delaware corporation
(�WC�), shares and options not currently owned by the Issuer and the receipt of certain regulatory and third-party consents,

10

Edgar Filing: FITZGERALD BRIAN - Form SC 13D/A

Under the Securities Exchange Act of 1934(Amendment No.19)* 11



including the expiration of all waiting periods required by the Hart-Scott-Rodino Antitrust Improvements Act of 1976.
In connection with the execution of the Merger Agreement, Brian D. Fitzgerald, FGS, Inc., CP Acquisition, L.P. No 1 and A. George Gebauer,
stockholders of the Issuer (each a �Stockholder� and, collectively, the �Stockholders�), entered into a Voting Agreement, dated as of June 12, 2006
(the �Voting Agreement�), with Sedgwick CMS and GOSC Merger Corp., a copy of which is filed as an exhibit hereto and is incorporated herein
by reference, with respect to an aggregate of 5,916,504 shares of Class A Common Stock and 128 shares of Common Stock and any additional
shares of Class A Common Stock and Common Stock acquired by the Stockholders of record or otherwise owned after June 12, 2006 (the
�Shares�).
Under the Voting Agreement, each Stockholder has agreed that, until the first to occur of (a) the Effective Time or (b) the termination of the
Merger Agreement in accordance with its terms (the �Termination Date�), at any meeting of the stockholders of the Company, however called, or
in connection with any action by written consent of the stockholders of the Company, such Stockholder shall vote (or cause to be voted) or act
by written consent with respect to its Shares (i) in favor of adoption and approval of the Merger Agreement and the transactions contemplated
thereby, and any actions in furtherance thereof requiring a vote of the Issuer�s stockholders, (ii) against any action, proposal, transaction or
agreement that would result in a breach in any material respect of any representation, warranty, covenant or agreement of the Issuer contained in
the Merger Agreement or that is reasonably likely to result in any of the conditions to Sedgwick CMS�s or GOSC Merger Corp.�s obligations
under the Merger Agreement not being fulfilled, (iii) except as otherwise agreed to in writing in advance by Sedgwick CMS, against (A) any
Transaction Proposal (as defined in the Merger Agreement), (B) any reorganization, recapitalization, dissolution or liquidation of the Issuer, (C)
any change to the present capitalization of the Issuer, any amendment to the Issuer�s certificate of incorporation or by-laws other than in
connection with the transactions contemplated by the Merger Agreement or any other material change to the Issuer�s corporate structure or
business and (D) any other action or proposal that is intended, or would reasonably be expected, to prevent, impede, interfere with, delay,
postpone or adversely affect the transactions contemplated by the Merger Agreement and (iv) in favor of any matter reasonably necessary for
consummation of the transactions contemplated by the Merger Agreement, and in connection therewith, to execute any documents that are
reasonably necessary or appropriate in order to effectuate the foregoing, including granting to Sedgwick CMS the ability of Sedgwick CMS or
its nominees to vote the Shares directly.
Under the Voting Agreement, each Stockholder grants to Sedgwick CMS and any designee of Sedgwick CMS an irrevocable proxy (until the
Termination Date) to vote such Stockholder�s Shares as described above.  Each Stockholder further agrees to revoke any proxy previously
granted by such Stockholder with respect to its Shares.
Prior to the Termination Date, without the prior consent of Sedgwick CMS, no Stockholder will directly or indirectly, nor in the case of any
Stockholder that is a
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corporation or other entity will it authorize or permit any of its respective directors, officers, employees, counsel, accountants and other agents,
advisors and representatives to, directly or indirectly, (a) solicit, initiate or encourage (including by way of furnishing information), or take any
other action designed to facilitate, any inquiries, proposals or offers from any person that constitute, or would reasonably be expected to lead to,
a Transaction Proposal, (b) participate in any discussions or negotiations (including by way of furnishing information) regarding any such
inquiry, proposal, offer or Transaction Proposal or (c) cooperate in any way with, or assist or participate in, facilitate or encourage, any effort or
attempt by any other person to do or seek any of the foregoing.
Except as contemplated by the Voting Agreement, each Stockholder agrees, during the term of the Voting Agreement, not to (a) sell, transfer,
tender, pledge, hypothecate, encumber, assign or otherwise dispose of, including by gift (collectively, �Transfer�), or enter into any agreement,
option or other arrangement with respect to, or consent to, a Transfer of, any or all of the Shares, or any interest in any of the foregoing, except
to Sedgwick CMS, (b) deposit any of the Shares into a voting trust or enter into any voting agreement or similar agreement or arrangement with
respect to any of the Shares, or any interest in any of the foregoing, except to Sedgwick CMS or in accordance with the Voting Agreement or (c)
take any other action that is intended, or could reasonably be expected, to restrict, limit or interfere with such Stockholder�s ability to perform its
obligations under the Voting Agreement or the transactions contemplated thereby.
In connection with the execution of the Merger Agreement, certain of the Company�s stockholders (including CP Acquisition, L.P. No. 1, Brian
D. Fitzgerald, FGS, Inc., each of the Company�s directors, William R. Schlueter and Stephen Brown) and the minority holders of WC shares and
options have entered into an Indemnification Agreement, dated as of June 12, 2006 (the �Indemnification Agreement�), a copy of which is filed as
an exhibit hereto and is incorporated herein by reference, pursuant to which such parties have agreed to provide Sedgwick CMS with
indemnification with respect to certain matters in connection with the merger.  As security for such indemnification obligations, approximately
$13 million otherwise payable to such stockholders in connection with the Merger will be placed into escrow at the time the Merger is closed. 
The Company�s public stockholders will not be subject to any such indemnification obligations, and none of the merger consideration payable to
the public stockholders will be placed into escrow.
Item 5. Interest in Securities of the Issuer
(a)   Number of shares of Class A Common Stock beneficially owned as of June 14 2006 by each of the Reporting Persons and the other persons
listed on Schedule A hereto:

Number of Shares of Class A Common Stock:

Brian D. Fitzgerald 5,777,306
FGS, Inc. 4,983,361
Capital Partners, Inc. 4,455,672
CP Acquisition, L.P. No. 1 4,455,672
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FGS Partners, L.P. 4,455,672
A. George Gebauer 139,198
William R. Schlueter 70,000
Wendy E. Bolton 3,200

Percent of Class A Common Stock(1):

Brian D. Fitzgerald 78.5 %
FGS, Inc. 67.7 %
Capital Partners, Inc. 60.6 %
CP Acquisition, L.P. No. 1 60.6 %
FGS Partners, L.P. 60.6 %
A George Gebauer 1.9 %
William R. Schlueter 1.0 %
Wendy E. Bolton *

* Less than 1.0%

(b)   Number of shares of Class A Common Stock beneficially owned as of June 14, 2006 as to which the Reporting Persons and each of the
other persons listed in Schedule A hereto have:

(i) sole power to vote or direct the vote:

Person Number of Shares
Brian D. Fitzgerald 0
FGS, Inc. 0
Capital Partners, Inc. 0
CP Acquisition, L.P. No. 1 0
FGS Partners, L.P. 0
A. George Gebauer 0
William R. Schlueter 70,000
Wendy E. Bolton 3,200

(ii) shared power to vote or direct the vote:

Person Number of Shares
Brian D. Fitzgerald 5,777,306 (2)(3)(4)
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FGS, Inc. 4,983,361 (4)(5)
Capital Partners, Inc. 4,455,672 (4)(6)
CP Acquisition, L.P. No. 1 4,455,672 (4)
FGS Partners, L.P. 4,455,672 (4)(6)
A. George Gebauer 139,184 (4)
William R. Schlueter 0
Wendy E. Bolton 0

(iii) sole power to dispose or to direct the disposition of:

Brian D. Fitzgerald 0
FGS, Inc. 0
Capital Partners, Inc. 0
CP Acquisition, L.P. No. 1 0
FGS Partners, L.P. 0
A. George Gebauer 0
William R. Schlueter 70,000
Wendy E. Bolton 3,200

(iv) shared power to dispose of or to direct the disposition of:

Person Number of Shares
Brian D. Fitzgerald 5,777,306 (2)(3)(4)
FGS, Inc. 4,983,361 (4)(5)
Capital Partners, Inc. 4,455,672 (4)(6)

(1) Based on 7,358,097 shares of Class A Common Stock issued and outstanding as of June 14, 2006.
(2) Excludes 82,453 shares of Class A Common Stock owned by The Fitzgerald Trust, of which Mr. Fitzgerald�s brother is the trustee

and Mr. Fitzgerald�s minor children are the sole beneficiaries, as to which shares beneficial ownership is disclaimed by Mr.
Fitzgerald for all purposes.

(3) Includes 793, 945 shares of Class A Common Stock owned of records by Brian D. Fitzgerald, 4,455,672 shares of Class A
Common Stock owned of record by CP Acquisition, L.P. No. 1 and 527,689 shares of Class A Common Stock owned of record by
FGS, Inc.

(4) All of the shares are subject to the restrictions on voting and disposition contained in the Voting Agreement.
(5) Includes 527,689 shares of Class A Common Stock owned of record by FGS, Inc. and 4,455,672 shares of Class A Common Stock

owned of record by CP Acquisition, L.P. No. 1.
(6) Includes 4,455,672 shares of Class A Common Stock owned of record by CP Acquisition, L.P. No. 1.
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CP Acquisition, L.P. No. 1 4,455,672 (4)
FGS Partners, L.P. 4,455,672 (4)(6)
A. George Gebauer 139,184 (4)
William R. Schlueter 0
Wendy E. Bolton 0

(c)   Brian D. Fitzgerald exercised options to purchase 40,000 shares of Class A Common Stock for $10.85 per share on June 13, 2006.  William
R. Schlueter exercised options to purchase (i) 4,000 shares of Class A Common Stock for $10.85 per share on June 13, 2006, (ii) 16,000 shares
of Class A Common Stock for $10.85 per share on April 10, 2006 and (iii) 50,000 shares of Class A Common Stock for $6.125 per share on
April 10, 2006.  Wendy E. Bolton exercised options to purchase 400 shares of Class A Common Stock for $10.85 per share on June 13, 2006.
(d) Not applicable.
(e) Not applicable.
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of

the Issuer
Item 6 is hereby amended by adding the following paragraphs:
See the response to Item 4, which is incorporated herein by reference.
Item 7. Material to Be Filed as Exhibits
Item 7 is hereby amended by adding the following exhibits:
1 Joint Filing Agreement, dated as of June 14, 2006, among the Reporting Persons.
2 Agreement and Plan of Merger, dated as of June 12, 2006, among Sedgwick CMS Holdings,

Inc., GOSC Merger Corp. and Security Capital Corporation (incorporated by reference to
Exhibit 2.1 to the Issuer�s Form 8-K Current Report dated June 12, 2006).

3 Voting Agreement, dated as of June 12, 2006, among Sedgwick CMS Holdings, Inc. GOSC
Merger Corp. and the stockholders of Security Capital Corporation whose names appear on
Schedule A thereto (incorporated by reference to Exhibit 2.3 to the Issuer�s Form 8-K Current
Report dated June 12, 2006).

4 Indemnification Agreement, dated as of June 12, 2006, among Sedgwick CMS Holdings, Inc.,
the parties set forth on Schedule A thereto, the parties set forth on Schedule B thereto and
Capital Partners, Inc.
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[Signature Pages to Amendment No. 19 Follow]
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SIGNATURE

After reasonable inquiry and to the best of each of the undersigned�s knowledge and belief, each of the undersigned certifies that the information
set forth in this statement is true, complete and correct.

Dated: June 14, 2006

/s/ Brian D. Fitzgerald
Brian D. Fitzgerald

FGS, INC.

By: /s/ Brian D. Fitzgerald
Name: Brian D. Fitzgerald
Title: President and Treasurer

CAPITAL PARTNERS, INC.

By: /s/ Brian D. Fitzgerald
Name: Brian D. Fitzgerald
Title: President

CP ACQUISITION, L.P. NO. 1

By: FGS, Inc.
Its: General Partner

By: /s/ Brian D. Fitzgerald
Name: Brian D. Fitzgerald
Title: President and Treasurer
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FGS PARTNERS, L.P.

By: Capital Partners, Inc.
Its: General Partner

By: /s/ Brian D. Fitzgerald
Name: Brian D. Fitzgerald
Title: President

/s/ A. George Gebauer
A. George Gebauer

/s/ William R. Schlueter
William R. Schlueter
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SCHEDULE A

FGS, Inc.
Eight Greenwich Office Park
Third Floor
Greenwich, CT  06831

Controlling Persons, Executive Officers and Directors of FGS, Inc., a Delaware corporation:

Brian D. Fitzgerald � President, Treasurer & Director
A. George Gebauer � Vice President, Secretary & Director

FGS, Inc. is a general partner of, and holds investments directly in, CP Acquisition, L.P. No. 1 and other Capital Partners-related entities.

Messrs. Fitzgerald and Gebauer are principally employed as officers of Capital Partners, Eight Greenwich Office Park, Third Floor, Greenwich,
CT  06831. Except as reported under Item 5, none of such persons beneficially owns any shares of Class A Common Stock of the Issuer. All of
the foregoing individuals are United States citizens.
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(Schedule A Continued)

Capital Partners, Inc.
Eight Greenwich Office Park
Third Floor
Greenwich, CT  06831

Controlling Persons, Executive Officers and Directors of Capital Partners, Inc., a Connecticut corporation:

Brian D. Fitzgerald � President, Treasurer & Director
A. George Gebauer � VP & Managing Director
William R. Schlueter � VP & Managing Director
Wendy E. Bolton � Secretary

Capital Partners, Inc. is a general partner of, holds investments directly in, and provides administrative services for CP Acquisition, L.P. No. 1
and other Capital Partners-related entities.

Messrs. Fitzgerald, Gebauer, Schlueter and Ms. Bolton are principally employed as officers of Capital Partners, Eight Greenwich Office Park,
Third Floor, Greenwich, CT  06831. Except as reported under Item 5, none of such persons beneficially owns any shares of Class A Common
Stock of the Issuer. All of the foregoing individuals are United States citizens.
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(Schedule A Continued)

FGS Partners, L.P.
Eight Greenwich Office Park
Third Floor
Greenwich, CT  06831

FGS Partners, L.P. is a Connecticut limited partnership.

General Partner:    Capital Partners, Inc.

FGS Partners, L.P. is general partner of, and holds investments directly in, CP Acquisition, L.P. No. 1 and other Capital Partners-related entities.
See the description of Capital Partners, Inc. above for a description of its controlling persons, executive officers and directors.
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(Schedule A Continued)

CP Acquisition, L.P. No. 1
Eight Greenwich Office Park
Third Floor
Greenwich, CT  06831

CP Acquisition, L.P. No. 1 is a Delaware limited partnership.

General Partners:  FGS, Inc., Capital Partners, Inc., FGS Partners, L.P.

CP Acquisition, L.P. No. 1 is the limited partnership which owns the Class A Common Stock of the Issuer. See the description of the three
general partners above for a description of the controlling persons, executive officers and directors thereof.
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(Schedule A Continued)

Brian D. Fitzgerald
c/o Capital Partners, Inc.
Eight Greenwich Office Park
Third Floor
Greenwich, CT  06831

See the descriptions of Mr. Brian D. Fitzgerald under the descriptions of FGS, Inc., Capital Partners, Inc., FGS Partners, L.P. and CP
Acquisition, L.P. No. 1 above.
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(Schedule A Continued)

A. George Gebauer
c/o Capital Partners, Inc.
Eight Greenwich Office Park
Third Floor
Greenwich, CT  06831

See the descriptions of Mr. A. George Gebauer under the descriptions of FGS, Inc. and Capital Partners, Inc. above.
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(Schedule A Continued)

William R. Schlueter
c/o Capital Partners, Inc.
Eight Greenwich Office Park
Third Floor
Greenwich, CT  06831

See the description of Mr. William R. Schlueter under the description of Capital Partners, Inc. above.
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(Schedule A Continued)

Wendy E. Bolton
c/o Capital Partners, Inc.
Eight Greenwich Office Park
Third Floor
Greenwich, CT  06831

See the description of Ms. Wendy E. Bolton under the description of Capital Partners, Inc. above.
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INDEX OF EXHIBITS TO AMENDMENT NO. 19
TO SCHEDULE 13D

Exhibit No. Description Page
1 Joint Filing Agreement, dated as of June 14, 2006, among the Reporting Persons. 28
2 Agreement and Plan of Merger, dated as of June 12, 2006, among Sedgwick CMS

Holdings, Inc., GOSC Merger Corp. and Security Capital Corporation (incorporated by
reference to Exhibit 2.1 to the Issuer�s Form 8-K Current Report dated June 12, 2006).

3 Voting Agreement, dated as of June 12, 2006, among Sedgwick CMS Holdings, Inc. GOSC
Merger Corp. and the stockholders of Security Capital Corporation whose names appear on
Schedule A thereto (incorporated by reference to Exhibit 2.3 to the Issuer�s Form 8-K
Current Report dated June 12, 2006).

4 Indemnification Agremeent, dated as of June 12, 2006, among among Sedgwick CMS
Holdings, Inc., the parties set forth on Schedule A thereto, the parties set forth on Schedule
B thereto and Capital Partners, Inc.
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EXHIBIT 1

JOINT FILING AGREEMENT

JOINT FILING AGREEMENT, dated as of the 14th day of June, 2006, among BRIAN D. FITZGERALD, FGS, INC., CAPITAL PARTNERS,
INC., CP ACQUISITION, L.P. NO. 1, FGS PARTNERS, L.P., A. GEORGE GEBAUER and WILLIAM R. SCHLUETER (COLLECTIVELY,
THE �JOINT FILERS�).

WHEREAS, pursuant to Rule 13d-1(k)(1) under the Securities Exchange Act of 1934, as amended (the �Exchange Act�), the parties hereto desire
to satisfy any filing obligation under Section 13(d) of the Exchange Act by a single joint filing;

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the Joint Filers hereby agree and represent as
follows:

1.    Amendment No. 19 to the Schedule 13D with respect to the Class A Common Stock, par value $.01 per share, of Security Capital
Corporation (to which this Joint Filing Agreement is an exhibit) is filed on behalf of each of the Joint Filers.

2.    Each of the Joint Filers is eligible to use Schedule 13D for the filing of information therein.
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3.    Each of the Joint Filers is responsible for the timely filing of Schedule 13D and any amendments thereto, and for the completeness and
accuracy of the information concerning such person contained therein,  provided that each such person is not responsible for the completeness or
accuracy of the information concerning the other persons making the filing, unless such person knows or has reason to believe that such
information is inaccurate.

IN WITNESS WHEREOF, each of the undersigned has caused this Joint Filing Agreement to be duly executed and delivered as of the date first
above written.

/s/ Brian D. Fitzgerald
Brian D. Fitzgerald
FGS, INC.
By: /s/ Brian D. Fitzgerald

Name: Brian D. Fitzgerald
Title: President and Treasurer

CAPITAL PARTNERS, INC.
By: /s/ Brian D. Fitzgerald

Name: Brian D. Fitzgerald
Title: President
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CP ACQUISITION, L.P. NO. 1
By: FGS, Inc.
Its: General Partner
By: /s/ Brian D. Fitzgerald

Name: Brian D. Fitzgerald
Title: President and Treasurer

FGS PARTNERS, L.P.
By: Capital Partners, Inc.
Its: General Partner
By: /s/ Brian D. Fitzgerald

Name: Brian D. Fitzgerald
Title: President

/s/ A. George Gebauer
A. George Gebauer
/s/ William R. Schlueter
William R. Schlueter
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EXHIBIT 4

Execution Copy

INDEMNIFICATION AGREEMENT

INDEMNIFICATION AGREEMENT, dated as of June 12, 2006 (this �Agreement�), among SEDGWICK CMS HOLDINGS, INC., a Delaware
corporation (the �Buyer�), the parties set forth on Schedule A hereto (the �Specified Company Holders�), the parties set forth on Schedule B hereto
(the �WC Minority Holders�, and together with the Specified Company Holders, the �Indemnifying Parties�) and Capital Partners, Inc., a
Connecticut corporation, as the representative of the Indemnifying Parties. Capitalized terms used but not otherwise defined herein have the
meanings ascribed to such terms in the Merger Agreement (as defined below).

RECITALS

WHEREAS, concurrently with the execution and delivery of this Agreement, the Buyer, GOSC Merger Corp., a Delaware corporation (�Merger
Sub�), and Security Capital Corporation, a Delaware corporation (the �Company�), are entering into an Agreement and Plan of Merger (the
�Merger Agreement�) that provides for, among other things, the merger of Merger Sub with and into the Company (the �Merger�) and the
conversion of each Company Share issued and outstanding immediately prior to the Effective Time into the right to receive the Merger
Consideration; and

WHEREAS, the Specified Company Holders, in the aggregate, are the record holders of approximately 85% of the outstanding Company
Shares; and

WHEREAS, as a condition and inducement to the Buyer and Merger Sub entering into the Merger Agreement and subject to the terms and
conditions of this Agreement, the Specified Company Holders have agreed to enter into this Agreement to indemnify the Buyer for certain
Losses and Taxes identified herein; and

WHEREAS, the Company is the record owner of 12,507.88 shares of common stock of WC Holdings, Inc., a Delaware corporation (�WC
Holdings�), and the Company�s primary asset is such ownership interest in WC Holdings; and

WHEREAS, the WC Minority Holders are, in the aggregate, the record owners of all shares of common stock of WC Holdings and options to
acquire shares of common stock of WC Holdings not owned by the Company; and

WHEREAS, concurrently with the execution and delivery of this Agreement, the Company, WC Holdings and the WC Minority Holders are
entering into a stock purchase agreement (the �WC Minority Purchase Agreement�) pursuant to which, immediately prior to the Closing, the
Company will purchase (or WC Holdings will repurchase) all of the shares of WC Holdings common stock and options to acquire shares of
common stock of WC Holdings held by the WC Minority Holders; and

WHEREAS, as a condition and inducement to the Company and WC Holdings entering into the WC Minority Purchase Agreement and subject
to the terms and conditions of this

31

Edgar Filing: FITZGERALD BRIAN - Form SC 13D/A

SIGNATURE 32



Agreement, the WC Minority Holders have agreed to enter into this Agreement to indemnify the Buyer for Losses and Taxes identified herein;
and

WHEREAS, at the Closing, the Buyer and the Representative (on behalf of the Indemnifying Parties) will enter into an escrow agreement in the
form of Exhibit C hereto (the �Escrow Agreement�), pursuant to which a portion of the Merger Consideration payable to the Specified Company
Holders and a portion of the consideration payable to the WC Minority Holders under the WC Minority Purchase Agreement will be placed into
an escrow account, which escrow account will serve as the Buyer�s sole source for recovery following the Closing for any Losses and Taxes
identified herein (except for claims of, or causes of action arising from, fraud).

NOW, THEREFORE, in consideration of the foregoing premises and the respective representations and warranties, covenants and agreements
contained herein, the parties hereto agree as follows:

ARTICLE I 
CERTAIN DEFINITIONS

SECTION 1.1  Certain Definitions.

(a)  When used in this Agreement, the following terms will have the meanings assigned to them in this
Section 1.1(a):

�Actual Debt Amount� means an amount equal to the actual amount paid by the Company pursuant to Section 6.19(a) of the Merger Agreement
to terminate the Credit Agreement; provided, in the event that such amount is equal to or less than $28,500,000, the Actual Debt Amount shall
be deemed to equal $28,500,000.

�Actual Special Meeting Expenses� means the aggregate amount of Special Meeting Expenses, which amount shall be mutually determined by
the Buyer and the Representative no later than 30 days after the Closing.

�Adjustment Deductible� means (a) if the Final Adjustment Amount is a negative number, an amount equal to the absolute value of the Final
Adjustment Amount and (b) if the Final Adjustment Amount is a positive number, an amount equal to zero.

�Aggregate Deemed Sales Price� has the meaning set forth in Section 6(b) of Exhibit B.

�Agreement� has the meaning set forth in the preamble.

�Applicable Survival Period� has the meaning set forth in Section 3.1.

�Buyer� has the meaning set forth in the preamble.

�Closing� means the consummation of the Merger.
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�Company� has the meaning set forth in the recitals.

�Company Escrow Funds� has the meaning set forth in Section 2.1(a).

�Escrow Funds� has the meaning set forth in Section 2.1(b).

�Estimated Election Allocations� has the meaning set forth in Section 2.5(c) of the Primrose Agreement.

�Final Adjustment Amount� means an amount (which may be positive or negative) equal to the Final Expense Adjustment Amount plus the
Final Debt Adjustment Amount.

�Final Debt Adjustment Amount� means (a) in the event that the Actual Debt Amount is greater than the Target Date Debt Amount, an amount
(which shall be a positive number) equal to the amount by which the Actual Debt Amount is greater than the Target Date Debt Amount and
(b) in the event that the Actual Debt Amount is less than the Target Date Debt Amount, an amount (which shall be a negative number) equal to
the amount by which the Actual Debt Amount is less than the Target Date Debt Amount.

 �Final Election Allocations� has the meaning set forth in Section 2.5(c) of the Primrose Agreement.

�Final Expense Adjustment Amount� means (a) in the event that the Actual Special Meeting Expenses are at least $75,000 greater than the
Revised Estimated Special Meeting Expenses, an amount (which shall be a positive number) equal to the amount by which the Actual Special
Meeting Expenses is greater than the Revised Estimated Special Meeting Expenses, (b) in the event that the Actual Special Meeting Expenses
are at least $75,000 less than the Revised Estimated Special Meeting Expenses, an amount (which shall be a negative number) equal to the
amount by which the Actual Special Meeting Expenses is less than the Revised Estimated Special Meeting Expenses and (c) in the event that the
Actual Special Meeting Expenses are no more than $75,000 greater than the Revised Estimated Special Meeting Expenses or no less than
$75,000 less than the Revised Estimated Special Meeting Expenses, an amount equal to zero.

�General Deductible� means an amount equal to $2,000,000.

�Indemnifying Parties� has the meaning set forth in the preamble.

�Indemnitees� has the meaning set forth in Section 3.2(a).

�Independent Accountant� means an independent nationally-recognized accounting firm agreed to by the Representative and the Buyer.

�Losses� has the meaning set forth in Section 3.2(a).

�Merger� has the meaning set forth in the recitals.

33

Edgar Filing: FITZGERALD BRIAN - Form SC 13D/A

SIGNATURE 34



�Merger Agreement� has the meaning set forth in the recitals.

�Merger Sub� has the meaning set forth in the recitals.

�Notice of Claim� has the meaning set forth in Section 3.4.

�Notice of Objection� has the meaning set forth in Section 3 of Exhibit B.

�Notice of Non-Third Party Claim� has the meaning set forth in Section 3.4.

�Notice of Third Party Claim� has the meaning set forth in Section 3.3(a).

�Pre-Closing Period� has the meaning set forth in Section 3.2(d)(i).

�Post-Closing Period� means any taxable period or portion thereof beginning after the Closing Date.

�Primrose Baseline Tax Amount� means an amount equal to $18,946,409.

�Primrose Final Tax Amount� means (i) the Primrose Updated Tax Amount as shown in the Primrose Tax Statement delivered by the
Representative to the Buyer pursuant to Section 1 of Exhibit B, if no Notice of Objection with respect thereto is timely delivered by the Buyer to
the Representative pursuant to Section 3 of Exhibit B; or (ii) if a Notice of Objection is so delivered, an amount equal to the Primrose Updated
Tax Amount as shown in the Independent Accountant�s calculation delivered pursuant to Section 5 of this Exhibit B.

�Primrose Tax Amount� means the aggregate amount of Taxes owed by the Company to Governmental Entities in connection with the
consummation of the transactions contemplated by the Primrose Agreement calculated in accordance with the Principles.

�Primrose Tax Balance Sheet� has the meaning set forth in Section 6(d) of Exhibit B.

�Primrose Tax Deductible� means the amount (if any) by which the Primrose Baseline Tax Amount is greater than the Primrose Final Tax
Amount.

�Primrose Tax Statement� has the meaning set forth in Section 1 of Exhibit B.

�Primrose Updated Tax Amount � has the meaning set forth in Section 1 of Exhibit B.

�Principles� has the meaning set forth in Section 6 of Exhibit B.

�Representative� has the meaning set forth in Section 4.1.

�Review Period� has the meaning set forth in Section 3 of Exhibit B.
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�Security Capital Company� means, for purposes of this Agreement only, the Company and its Subsidiaries, including the Primrose Companies
while they were Subsidiaries of the Company.

�Special Indemnities� has the meaning set forth in Section 3.2(a).

�Specified Company Holders� has the meaning set forth in the preamble.

�Taxing Authority� means, with respect to any Tax, the governmental entity or political subdivision thereof that imposes such Tax, and any
agency charged with the collection of such Tax for such entity or subdivision, including any governmental or quasi-governmental entity or
agency that imposes, or is charged with collecting, social security or similar charges or premiums.

�Tax Expenses� has the meaning set forth in Section 3.2(d).

�Third Party Claim� has the meaning set forth in Section 3.3(a).

�Third Party Defense� has the meaning set forth in Section 3.3(b).

�Transaction Documents� means the Merger Agreement, this Agreement, the Escrow Agreement, the Voting Agreement and any instrument or
agreement delivered pursuant to or in connection with any of the foregoing.

�WC Holdings� has the meaning set forth in the recitals.

�WC Holdings Escrow Funds� has the meaning set forth in Section 2.1(b).

�WC Minority Holders� has the meaning set forth in the preamble.

�WC Minority Purchase Agreement� has the meaning set forth in the recitals.

(b)  For purposes of this Agreement, except as otherwise expressly provided herein or unless the context
otherwise requires: (i) the meaning assigned to each term defined herein will be equally applicable to both the singular
and the plural forms of such term and vice versa, and words denoting any gender will include all genders as the
context requires; (ii) where a word or phrase is defined herein, each of its other grammatical forms will have a
corresponding meaning; (iii) the terms �hereof�, �herein�, �hereunder�, �hereby� and �herewith� and words of similar import
will, unless otherwise stated, be construed to refer to this Agreement as a whole and not to any particular provision of
this Agreement; (iv) when a reference is made in this Agreement to an Article, Section, paragraph, Schedule or
Exhibit without reference to a document, such reference is to an Article, Section, paragraph, Schedule or Exhibit to
this Agreement; (v) a reference to a subsection without further reference to a Section is a reference to such
subsection as contained in the same Section in which the reference appears, and this rule will also apply to paragraphs
and other subdivisions; (vi) the word �include�, �includes� or �including� when used in this Agreement will be deemed to
include the words �without limitation�, unless otherwise specified; and (vii) a reference to any party to this Agreement
or
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any other agreement or document will include such party�s predecessors, successors and permitted assigns.

ARTICLE II 
ESCROW AGREEMENT

SECTION 2.1  Deposit of the Escrow Funds.

(a)  Notwithstanding anything in the Merger Agreement to the contrary, (i) the Merger Consideration
payable to the Specified Company Holders in accordance with Sections 3.1(c) and 3.2 of the Merger Agreement will
be reduced by an amount equal to $1.76, which will result in a $10,880,656.16 aggregate reduction of the Merger
Consideration, (ii) the aggregate amount to be deposited by the Buyer with the Paying Agent pursuant to
Section 3.4(a) of the Merger Agreement will be reduced by an amount equal to $10,880,656.16 and (iii) at the
Closing, the Buyer will deposit with the Escrow Agent $10,880,656.16 (the �Company Escrow Funds�).

(b)  In accordance with Section 2.4(d) of the WC Minority Purchase Agreement, at the closing of the
transactions contemplated by the WC Minority Purchase Agreement, the Company will deposit with the Escrow
Agent $2,121,703.68 (the �WC Holdings Escrow Funds�, and, together with the Company Escrow Funds, the �Escrow
Funds�).

(c)  The Escrow Funds will only be used (i) to secure the indemnification obligations of the
Indemnifying Parties set forth in this Agreement and (ii) subject to Section 4.1(d), to reimburse the Representative for
any out-of-pocket fees and expenses (including reasonable fees and expenses of counsel, accountants and other
advisors) and Losses that arise out of or are in connection with the acceptance or administration of the Representative�s
duties under this Agreement and the Escrow Agreement. The Escrow Funds will be held and released by JPMorgan
Chase Bank, N.A., as escrow agent, in accordance with the terms of the Escrow Agreement.

ARTICLE III 
INDEMNIFICATION

SECTION 3.1  Survival. All representations, warranties, covenants and agreements contained in the
Merger Agreement or in any instrument or agreement delivered pursuant to or in connection with the Merger
Agreement, the Special Indemnities and the rights to indemnification for Taxes and Tax Expenses set forth in this
Agreement will survive until the twelve (12) month anniversary of the Closing. The period for which a representation,
warranty, covenant, agreement or indemnification obligation survives the Closing  is referred to herein as the
�Applicable Survival Period�. All claims for indemnification made but not resolved prior to the expiration of the
Applicable Survival Period will survive until such claim is fully and finally resolved in accordance with this
Article III.
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SECTION 3.2  Indemnification.

(a)  Subject to the limitations set forth herein, after the Closing, the Indemnifying Parties will indemnify
and defend the Buyer, the Company and their respective Affiliates and each of their respective stockholders, members,
managers, officers, directors, employees, agents, successors and assigns (the �Indemnitees�) against, and will hold the
Indemnitees harmless from, any cost, disbursement, obligation, assessment, judgment, injunction, order, decree,
sanction, ruling, due, fine, fee, settlement, deficiency, award, loss, liability, claim, charge, action, suit, proceeding,
assessed interest, penalty, damage or reasonable expense (including investigation, reasonable attorneys�, accountants�
and other professional fees, and other reasonable costs or expenses incurred in the investigation, collection,
prosecution and defense of any action, suit proceeding or claim and amounts paid in settlement thereof) (collectively,
�Losses�) resulting from, arising out of, imposed upon or incurred, sustained or suffered by the Indemnitees in
connection with, or otherwise with respect to, (i) any breach by the Company of any representation, warranty,
covenant or agreement contained in the Merger Agreement or any other Transaction Documents (without regard and
without giving effect to any �materiality�, �Material Adverse Effect� or similar qualification contained in any such
representation or warranty) or (ii) the matters described in Exhibit A and Exhibit B hereto (such matters, the �Special
Indemnities�); provided, however, that indemnification for Taxes (other than to the extent arising from a Special
Indemnity) shall not be governed by this Section 3.2(a), but shall be governed by Section 3.2(d), and as used herein
�Losses� shall not include Taxes or Tax Expenses.

(b)  None of the Indemnifying Parties will be liable for any Tax, Tax Expense or Loss unless the claim
for such Tax, Tax Expense or Loss is brought within the Applicable Survival Period. None of the Indemnifying
Parties will be liable for any Tax, Tax Expense or Loss unless and until the aggregate amount of all Taxes, Tax
Expenses and Losses incurred by the Indemnitees exceeds an amount equal to the sum of (i) the Primrose Tax
Deductible, if any, plus (ii) the Adjustment Deductible, if any, plus (iii) the General Deductible, and then only to the
extent that such Taxes, Tax Expenses and Losses exceed the sum of (A) the Primrose Tax Deductible, if any, plus
(B) the Adjustment Deductible, if any, plus (C) the General Deductible. Notwithstanding the foregoing, the General
Deductible shall not apply (I) to any Taxes, Tax Expenses or Losses resulting from, arising out of or incurred in
connection with, or otherwise with respect to, (1) any breach by the Company of any representation or warranty set
forth in Sections 4.3, 4.4 and 4.21 of the Merger Agreement, (2) any breach of any covenant or agreement set forth in
the Merger Agreement and (3) the indemnification for Taxes or Tax Expenses set forth in Section 3.2(d) or (II) in
connection with any Special Indemnity. All Taxes, Tax Expenses and Losses, for which an Indemnifying Party is
obligated to indemnify the Indemnitees under this Agreement will be limited to and satisfied solely from the
then-remaining Escrow Funds (except for claims of, or causes of action arising from, fraud). The Buyer acknowledges
and agrees that in no event will any Indemnifying Party be obligated to directly satisfy any Taxes, Tax Expenses or
Losses (except for claims of, or causes of action arising from, fraud).

(c)  In addition to the other limitations on indemnification set forth in this Agreement, the Indemnifying
Parties will not be obligated to indemnify the Indemnitees with respect to (i) any covenant or condition expressly
waived by the Buyer in writing on or prior to
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the Closing (except to the extent that any such waiver expressly reserves rights to indemnification in respect thereof) and (ii) any indirect,
special, incidental, consequential or punitive damages (except to the extent any of the foregoing damages are included in an award to a third
party).

(d)  Subject to the limitations set forth herein, after the Closing, the Indemnifying Parties will indemnify
and defend the Indemnitees against, and will hold the Indemnitees harmless from:

(i)  any and all Taxes (other than Taxes included on originally filed Tax Returns and Taxes arising out
of the transactions contemplated by the Primrose Agreement) imposed or due with respect to a Security Capital
Company for any Tax Period ending on or before the Closing Date and the portion of the Straddle Period ending on
the Closing Date (a �Pre-Closing Period�); provided, however, that the indemnification with respect to any Primrose
Company shall be subject to the provisions of Section 3.3(c) hereof; provided, further, that the Indemnitees shall only
be entitled to seek indemnification pursuant to this Section 3.2(d)(i) if such Taxes (A) were imposed or increased by
reason of an audit or other adverse determination of a Taxing Authority, (B) were discovered by the Indemnitee in the
ordinary course of its business and, except as provided in the next clause, not as the result of a special investigation
conducted by an Indemnitee with respect to such Taxes or (C) were discovered by the Indemnitee in connection with
an indemnification claim for which the Indemnitee is otherwise entitled to indemnification pursuant to this
Section 3.2(d)(i) (including through a special investigation arising out of any such indemnification claim); provided,
further, that the Indemnitees shall be required to promptly pay to the appropriate Taxing Authority any amounts paid
to such Indemnitees pursuant to this Section 3.2(d)(i) unless the indemnified Taxes have already been paid to such
Taxing Authority;

(ii)  any Taxes imposed on the Buyer or the Company as a result of a determination by a Taxing
Authority that the Merger constituted the disposition of a U.S. Real Property Interest as defined in Section 897 of the
Code and the Treasury Regulations thereunder;

(iii)  any and all Taxes (other than Taxes arising out of the transactions contemplated by the Primrose
Agreement) imposed by a Taxing Authority on any Security Capital Company by reason of the application of Treas.
Reg. § 1.1502-6 or any similar foreign, state or local law, by reason of an affiliation existing on or before the Closing
Date;

(iv)  notwithstanding anything to the contrary in this Agreement, any excess loss account triggered into
income under Section 1.1502-19 of the Treasury Regulations and any deferred amounts triggered into income under
Section 1.1502-13 of the Treasury Regulations in either case resulting from the transactions contemplated by the
Primrose Agreement.

If any Indemnitees are entitled to indemnification for Taxes under this Section 3.2(d), such Indemnitees also shall be entitled to indemnification
for all reasonable fees and costs (including reasonable outside professional fees and costs) incurred in contesting or otherwise incurred in
connection with any such Taxes other than internal costs incurred by the Indemnitee in the ordinary course of its business (such fees and costs,
the �Tax Expenses�).
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(e)  The Buyer acknowledges and agrees that, except as expressly set forth in the Merger Agreement and
the other Transaction Documents, there are no representations or warranties of any kind, express or implied (including
warranties of merchantability or fitness for a particular purpose), (i) with respect to the Company and its Subsidiaries,
their respective assets and Liabilities, the transactions contemplated by the Merger Agreement or the Company Shares
or (ii) as to the accuracy or completeness of any information regarding the Company and its Subsidiaries furnished or
made available to the Buyer and its Representatives.

(f)  The Buyer acknowledges and agrees that, after the Closing, the sole and exclusive remedy of the
Indemnitees with respect to any and all matters arising out of, relating to or connected with the Merger Agreement or
the other Transaction Documents will be pursuant to the indemnification provisions set forth in this Agreement
(except for claims of, or causes of action arising from, fraud). In furtherance of the foregoing, the Buyer (on behalf of
itself and each of the other Indemnitees) hereby waives, from and after the Closing, any and all rights, claims and
causes of action that an Indemnitee may have against the Indemnifying Parties or any of their Affiliates arising under
or based upon any Law or otherwise in connection with the Merger Agreement, the other Transaction Documents or
the transactions contemplated by the Merger Agreement or the other Transaction Documents (except pursuant to the
indemnification provisions set forth in this Agreement and for claims of, or causes of action arising from, fraud).

(g)  Notwithstanding anything in this Agreement to the contrary, the parties acknowledge and agree that
any Liability of the Indemnifying Parties for claims of, or causes of action arising from, fraud shall be on a several,
and not joint, basis.

(h)  (i)  If the Company and its Subsidiaries (excluding the Primrose Companies) are
permitted but not required under applicable state, local, or foreign income Tax Laws to treat the Closing Date as the
last day of a Tax Period, then the parties shall treat that day as the last day of a Tax Period.

(ii)  In the case of Taxes arising in a Tax Period of the Company and its Subsidiaries (excluding the
Primrose Companies) that includes, but does not end on, the Closing Date, except as provided in Section 3.2(h)(iii),
the allocation of such Taxes between the Pre-Closing Period and the Post-Closing Period shall be made on the basis of
an interim closing of the books as of the end of the Closing Date. If a Tax Period begins on or prior to the Closing
Date and ends after the Closing Date, then the portion of the Tax Period that begins on the day following the Closing
Date shall constitute a Post-Closing Period. For purposes of this Agreement, any Tax resulting from any election
under Section 338 of the Code in connection with the Merger shall be regarded as attributable to the Post-Closing
Period.

(iii)  In the case of any Taxes that are imposed on a periodic basis and are payable for a Tax Period of the
Company and its Subsidiaries (excluding the Primrose Companies) that includes, but does not end on, the Closing
Date, the portion of such Tax which relates to the portion of such Tax Period ending on the Closing Date shall in the
case of any Taxes based on capitalization, debt or shares of stock authorized, issued or outstanding, or ad valorem
Taxes, be deemed to be the amount of such Tax for the entire Tax Period multiplied by a fraction, the numerator of
which is the number of days in the Tax Period ending on the Closing Date and the denominator of which is the
number of days in the entire Tax Period.
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(i)  For the avoidance of doubt, the parties acknowledge and agree that the Indemnifying Parties shall
have no liability for any breach of any representation or warranty contained in Section 4.8 of the Merger Agreement or
in any other representation or warranty contained in the Merger Agreement to the extent such representation or
warranty relates to Taxes.

SECTION 3.3  Indemnification Procedure for Third Party Claims.

(a)  In the event that any claim or demand, or other circumstance or state of facts that could give rise to
any claim or demand, for which the Indemnifying Parties may be liable to an Indemnitee hereunder is asserted or
sought to be collected by a third party, including any claim in connection with the Special Indemnities (a �Third Party
Claim�), the Indemnitee will as soon as reasonably practicable notify the Representative in writing of such Third Party
Claim (a �Notice of Third Party Claim�). Failure or delay in notifying the Representative of any matter required under
any provision of this Section 3.3 will not relieve the Indemnifying Parties of any Liability they may have to the
Indemnitee, except and only to the extent that such failure or delay causes actual harm to the Indemnifying Parties
with respect to such Third Party Claim. The Notice of Third Party Claim will specify in reasonable detail (i) the basis
on which indemnification is being asserted, (ii) the nature of the misrepresentation, breach of warranty, breach of
covenant, breach of agreement or other claim permitted by this Agreement and (iii) if possible, a good faith estimate
of the amount of Losses or Taxes asserted thereunder. The Indemnitee will enclose with the Notice of Third Party
Claim a copy of all papers served with respect to such Third Party Claim, if any, and any other documents evidencing
such Third Party Claim.

(b)  The Representative will have thirty (30) days from the date on which the Representative received the
Notice of Third Party Claim to notify the Indemnitee that the Representative desires to assume the defense or
prosecution of such Third Party Claim on behalf of the Indemnifying Parties and any litigation resulting therefrom
with counsel of the Representative�s choice and at the sole cost and expense of the Indemnifying Parties (a �Third
Party Defense�); provided that if it is finally determined that the Indemnitee is entitled to indemnification under this
Agreement with respect to the matter in question, all reasonable costs and expenses incurred by the Indemnitee prior
to the assumption by the Representative (on behalf of the Indemnifying Parties) of the defense or prosecution of such
Third Party Claim shall be included as Losses. If the Representative assumes the Third Party Defense in accordance
herewith, (i) the Indemnitee may retain separate co-counsel at its sole cost and expense and participate in the defense
of the Third Party Claim but the Representative will control the investigation, defense and settlement thereof;
provided, however, that if it is finally determined that the Indemnitee is entitled to indemnification under this
Agreement with respect to the matter in question, the reasonable costs and expense of such separate counsel will be
included as Losses if (A) legal counsel has advised the Indemnitee that an actual conflict of interest makes
representation by the same counsel or the counsel selected by the Representative inappropriate or (B) the
Representative shall have authorized the fees, costs and expense of such separate counsel to be included as Losses,
(ii) the Indemnitee will not file any papers or consent to the entry of any judgment or enter into any settlement with
respect to the Third Party Claim without the prior written consent of the Representative, which consent shall not be
unreasonably withheld, and
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(iii) the Representative will not, without the prior written consent of the Indemnitee, consent to the entry of any judgment or enter into any
settlement with respect to the Third Party Claim if the judgment or settlement does not release the Indemnitee from all liabilities and obligations
with respect to such Third Party Claim or the judgment or settlement imposes injunctive or other equitable relief against the Indemnitee or
admits any liability by Indemnitee in connection therewith. The parties will act in good faith in responding to, defending against, settling or
otherwise dealing with Third Party Claims. The parties will also cooperate in any such defense and give each other reasonable access to all
information relevant thereto.

(c)  The Indemnitees will use commercially reasonable efforts (including, if requested by the
Representative, by pursuing a claim against Primrose under the Primrose Agreement) to minimize Losses; provided
that, if it is finally determined that the Indemnitee incurred a Loss or Tax with respect to the matter in question for
which the Indemnitee is entitled to indemnification pursuant to this Agreement, the reasonable costs and expenses of
such mitigation efforts shall be included as Losses; provided, further, if the Indemnitees are requested by the
Representative to pursue claims against Primrose, the Indemnitees shall be entitled to reimbursement from the Escrow
Funds of all reasonable costs and expenses of such efforts up to $1,500,000 without any requirement of a final
determination that the Indemnitee incurred an indemnifiable Loss hereunder with respect to the matter in question.

(d)  If the Representative does not assume the Third Party Defense within thirty (30) days of receipt of
the Notice of Third Party Claim, the Indemnitee will be entitled to assume the Third Party Defense, at its sole cost and
expense (provided that, if it is finally determined that the Indemnitee incurred a Loss with respect to the matter in
question for which the Indemnitee is entitled to indemnification pursuant to this Agreement, such reasonable costs and
expenses shall be included as Losses) upon delivery of notice to such effect to the Representative; provided that (i) the
Representative will have the right to participate in the Third Party Defense (on behalf of, and at the sole cost and
expense of, the Indemnifying Parties) but the Indemnitee will control the investigation, defense and settlement thereof
and (ii) the Indemnifying Parties will not be obligated to indemnify the Indemnitee hereunder for any settlement
entered into or any judgment that was consented to without the Representative�s prior written consent, which consent
shall not be unreasonably withheld.

(e)  Notwithstanding anything else to the contrary in this Agreement, if any Taxing Authority or other
person asserts a Tax claim against a Security Capital Company or the Buyer, then the Buyer shall promptly provide
written notice thereof to the Representative. Such notice will specify in reasonable detail the basis for such Tax claim
and will include a copy of any relevant correspondence received from the Taxing Authority or other person. If the Tax
claim relates to a U.S. federal consolidated income Tax return of the Buyer, then the Buyer will control such contest;
provided that the Buyer will permit the Representative to participate in the defense of such Tax claim, to the extent
such defense relates to a matter for which an Indemnitee is seeking indemnification under this Agreement, and the
Buyer will not settle nor permit to be settled any such claim to the extent such settlement relates to a matter for which
an Indemnitee is seeking indemnification under this Agreement without the Representative�s prior written consent,
which consent shall not be unreasonably withheld. If the Tax claim does not relate to a U.S. federal consolidated
income Tax return of the Buyer, then the indemnification procedures for Third Party Claims set forth in this
Section 3.3 shall apply, subject to the conditions set forth
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in this Section 3.3(e). With respect to any Third Party Claim relating to Taxes, if the Representative does not assume the Third Party Defense
within thirty (30) days of receipt of the Notice of Third Party Claim, the Indemnitee will be entitled to assume the Third Party Defense and shall
be entitled to reimbursement from the Escrow Funds of all Tax Expenses in connection with such defense without any requirement of a final
determination that the Indemnitee incurred an indemnifiable Tax hereunder with respect to the matter in question, upon delivery of written
notice to such effect to the Representative; provided that (i) the Representative will have the right to participate in the Third Party Defense (on
behalf of, and at the sole cost and expense of, the Indemnifying Parties) but the Indemnitee will control the investigation, defense and settlement
thereof and (ii) the Indemnifying Parties will not be obligated to indemnify the Indemnitee hereunder for any settlement entered into or any
judgment that was consented to without the Representative�s prior written consent, which consent shall not be unreasonably withheld. The
Representative shall not enter into any compromise or agree to settle any Tax claim pursuant to any audit or administrative or court proceeding
which would adversely affect the Buyer (or any of its Affiliates) without the prior written consent of the Buyer, which consent shall not be
unreasonably withheld.

SECTION 3.4  Indemnification Procedures for Non-Third Party Claims. The Indemnitee will notify
the Representative in writing reasonably promptly of its discovery of any matter that is reasonably likely to lead to a
claim under this Agreement (including a claim for a Special Indemnity) which does not involve a Third Party Claim (a
�Notice of Non-Third Party Claim�, and together with a Notice of Third Party Claim, a �Notice of Claim�), such Notice
of Non-Third Party Claim to specify in reasonable detail (i) the basis on which indemnification is being asserted,
(ii) the nature of the misrepresentation, breach of warranty, breach of covenant, breach of agreement or other claim to
which each such item is related and (iii) if possible, a good faith estimate of the amount of Losses and/or Taxes
asserted therein. Failure or delay in notifying the Representative will not relieve the Indemnifying Parties of any
Liability they may have to the Indemnitee, except and only to the extent that such failure or delay causes actual harm
to the Indemnifying Parties with respect to such Non-Third Party Claim. The Indemnitee will reasonably cooperate
and assist the Representative in determining the validity of any claim for indemnity by the Indemnitee and in
otherwise resolving such matters. Such assistance and cooperation will include providing reasonable access to and
copies of information, records and documents relating to such matters, furnishing employees to assist in the
investigation, defense and resolution of such matters and providing legal and business assistance with respect to such
matters.

SECTION 3.5  Calculation of Indemnity Payments.

(a)  The Indemnitee agrees to use its commercially reasonable efforts to pursue and collect on any
recovery available under any insurance policies or from any other Person alleged to be responsible for any Losses or
Taxes; provided that the Indemnifying Parties agree that the Indemnitee will have no obligation beyond any contained
in the Merger Agreement to maintain any specific insurance. The amount of Losses or Taxes payable under this
Article III by the Indemnifying Parties will be reduced by any and all amounts recovered by the Indemnitee under
applicable insurance policies or from any other Person alleged to be responsible therefor and increased by any
reasonable costs of the Indemnitee in pursuing and collecting on any such recovery.
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(b)  The amount of Losses or Taxes incurred by an Indemnitee will be reduced to take account of any net
Tax benefit actually realized by the Indemnitee arising from the incurrence or payment of any such indemnified
amount, and any amount of Losses or Taxes incurred by an Indemnitee will be increased to take account of any net
Tax cost actually incurred by the Indemnitee arising from receipt or accrual of such amount.

(c)  The Buyer and the Indemnifying Parties agree to treat any indemnification payment hereunder as an
adjustment to the Merger Consideration or an adjustment to the Per Share Payment (as defined in the WC Minority
Purchase Agreement), as applicable.

SECTION 3.6  Effect of Investigation. Except in the case of fraud, the Indemnitees will have no
claim or right to indemnification pursuant to this Agreement or otherwise, and none of the Indemnifying Parties will
have or be subject to any Liability, with respect to any information, documents or materials furnished or made
available by or on behalf of the Company or its Subsidiaries to the Buyer or its advisors in certain �data rooms�,
management presentations or any other form in contemplation of the transactions contemplated by the Merger
Agreement other than to the extent (and solely to such extent) that such information, documents or materials are the
specific subject of a representation or warranty contained in the Merger Agreement or the other Transaction
Documents and the Indemnifying Parties shall not be deemed to make any additional representation or warranties in
relation to such information, documents or other materials which are not specifically contained in the Merger
Agreement or the other Transaction Documents. Subject to Section 3.2(c)(i), any investigation or other examination
that may have been made or may be made at any time by or on behalf of the Indemnitees shall not limit, diminish or in
any way affect or be deemed to modify the representations, warranties and covenants in the Merger Agreement and
other Transaction Documents, and the Indemnitees may rely on the representations, warranties and covenants in the
Merger Agreement, and any schedule, exhibit or certificate in respect thereto, irrespective of any information obtained
by them by any investigation, examination or otherwise.

SECTION 3.7  Certain Tax Matters.

(a)  Any Tax Return of or which includes a Security Capital Company (other than just a Primrose
Company) which is required to be filed by the Company after the Closing Date, but which covers any portion of a
Straddle Period or a Pre-Closing Period for which the Indemnified Parties have any responsibility under
Section 3.2(d) hereof, shall be prepared by the Company in a manner consistent with past practices of the Company or
the relevant subsidiary of the Company unless the Representative consents otherwise (which consent shall not be
unreasonably withheld or delayed) and shall be furnished in draft form, along with related work papers, to the
Representative at least twenty (20) Business Days prior to the due date therefore, including extensions. The
Representative shall have until ten (10) Business Days before the due date for such Tax Return, as extended, to
provide comments in writing, and the Buyer shall cause Security Capital to reflect any reasonable comments of the
Representative that bear on the amount of Tax for which the Indemnified Parties may be responsible under
Section 3.2(d) or Exhibit B hereof. The Buyer shall cause such Security Capital Company to timely file all such Tax
Returns and pay the Taxes shown as due thereon.
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(b)  (i)  The Buyer agrees to cause Security Capital to treat the Primrose Dividend as a
distribution to Company Stockholders governed by Section 301 of the Code for all income tax purposes, and shall not
take any action inconsistent therewith, except to the extent contrary to any Tax Law.

(ii)  The Buyer agrees to cause Security Capital to treat the Primrose Dividend as made out of the
earnings and profits, within the meaning of Section 316(a) of the Code, of Security Capital to the extent provided in
the Tax Law and shall not take any action inconsistent therewith.

(iii)  Solely for purposes of (A) Section (g) of Exhibit B hereto, and (B) determining whether and to what
extent the Indemnifying Parties have an indemnity obligation under Section 3.2(d) hereunder, the Buyer and the
Indemnifying Parties agree that, in determining the amount of U.S. federal and state tax deductions resulting from the
exercise of Company Stock Options prior to or in connection with the Closing, it shall be assumed that the deductions
resulting from the exercise of Company Stock Options by Stephen Brown is not, and will not be, subject to restriction
or limitation under Section 280G of the Code or any similar provision of state law, regardless of whether for Tax
reporting purposes, such provisions apply to such deductions.

ARTICLE IV 
REPRESENTATIVE

SECTION 4.1  Representative.

(a)  Each Indemnifying Party irrevocably appoints Capital Partners, Inc. (the �Representative�) with
power of designation and assignment as his or her true and lawful attorney-in-fact and agent with full power of
substitution, to act solely and exclusively on behalf of, and in the name of, such Indemnifying Party with the full
power, without the consent of such Indemnifying Party, to exercise as the Representative in its sole discretion deems
appropriate, the powers which such Indemnifying Party could exercise under the provisions of this Agreement or the
Escrow Agreement and to take all actions necessary or appropriate in the judgment of the Representative in
connection with this Agreement and the Escrow Agreement. The Indemnitees will be entitled to rely exclusively upon
such notices and other acts of the Representative as being binding acts of the Indemnifying Parties. Notwithstanding
the foregoing, the Representative hereby agrees to consult with Stephen Brown, Jonathan R. Wagner and Richard T.
Kurth prior to taking any material action under this Agreement or the Escrow Agreement.

(b)  Each Indemnifying Party acknowledges and agrees that the Representative will not be liable to the
Indemnifying Parties for any act done or omitted hereunder as the Representative while acting in good faith and in the
exercise of reasonable judgment, and any act done or omitted pursuant to the advice of counsel will be conclusive
evidence of such good faith. The Indemnifying Parties will jointly and severally indemnify the Representative and
hold it harmless against any Losses incurred without gross negligence or bad faith on the part of the Representative
and arising out of or in connection with the acceptance or administration of its duties under this Agreement and the
Escrow Agreement. Subject to Section 4.1(d), the Buyer
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and the Indemnifying Parties acknowledge that the Representative will be entitled to recover such Losses from the Escrow Funds.

(c)  The Indemnifying Parties will reimburse the Representative for their pro rata share (based upon the
portion of the Escrow Funds attributable to the consideration that would otherwise have been paid to such
Indemnifying Party under the Merger Agreement or the WC Minority Purchase Agreement, as applicable), of any
out-of-pocket, independent, third-party fees and expenses (including fees and expenses of counsel, accountants and
other advisors) incurred by the Representative that arise out of or are in connection with the acceptance or
administration of the Representative�s duties under this Agreement and the Escrow Agreement and the Indemnifying
Parties acknowledge and agree that such reimbursement shall not be limited to the amounts held in the Escrow Funds.
Subject to Section 4.1(d), the Buyer and the Indemnifying Parties acknowledge that the Representative will be entitled
to recover such fees and expenses from the Escrow Funds.

(d)  Notwithstanding anything in this Agreement to the contrary, the following provisions shall apply to
the Representative�s recovery of any amounts from the Escrow Funds pursuant to any provision hereunder: (i) if such
amounts are related to or arise out of disputes between the Representative (on behalf of the Indemnifying Parties) and
the Indemnitees as to the validity of a claim for any indemnification under this Agreement, the Representative shall be
entitled to recover a maximum of $250,000, in the aggregate, from the Escrow Funds in relation to all such disputes;
(ii) if such amounts are related to or arise out of Third Party Claims, the Representative (on behalf of the Indemnifying
Parties) shall be entitled to recover a maximum of $1,500,000, in the aggregate, from the Escrow Funds in relation to
all such Third Party Claims; and (iii) the Representative shall be entitled to recover any additional amounts that were
otherwise subject to the limitations set forth in clause (i) or (ii) of this Section only from the portion of any Escrow
Funds which are to be released to the Specified Company Holders and the WC Minority Holders in accordance with
the terms and conditions of the Escrow Agreement at a time that is immediately prior to such release.

ARTICLE V 
MISCELLANEOUS

SECTION 5.1  Termination of Agreement. This Agreement will automatically terminate upon the
termination of the Merger Agreement in accordance with its terms. Following the Closing, this Agreement will
automatically terminate upon the termination of the Escrow Agreement in accordance with its terms. In the event of
termination of this Agreement, this Agreement will forthwith become void and have no effect, without any Liability
on the part of any party hereto.

SECTION 5.2  Amendments. This Agreement may be amended by the parties hereto, by action taken
or authorized, in the case of the Buyer, by its board of directors, and in the case of the Indemnifying Parties or the
Representative, by the Representative; provided that no such amendment shall have an adverse impact on any of the
WC Minority Holders or impose any personal liability on any of the WC Minority Holders without the approval of
WC Minority Holders who, as of the date hereof, own a majority of the number of fully diluted shares of WC
Holdings common stock held in the aggregate by the WC Minority Holders. This Agreement

45

Edgar Filing: FITZGERALD BRIAN - Form SC 13D/A

SIGNATURE 46



may not be amended except by an instrument in writing signed on behalf of the Buyer and the Representative.

SECTION 5.3  Waiver. At any time, the Buyer may waive compliance with any of the agreements or
covenants of the Indemnifying Parties or the Representative under this Agreement. Any agreement on the part of the
Buyer to any such waiver will be valid only if such waiver is set forth in an instrument in writing signed on behalf of
the Buyer by its duly authorized officer. At any time, the Representative may (on behalf of itself and the Indemnifying
Parties) waive compliance with any of the agreements or covenants of the Buyer under this Agreement; provided that
no such waiver shall have an adverse impact on any of the WC Minority Holders or impose any personal liability on
any of the WC Minority Holders without the approval of WC Minority Holders who, as of the date hereof, own a
majority of the number of fully diluted shares of WC Holdings common stock held in the aggregate by the WC
Minority Holders. Any agreement on the part of the Representative (on behalf of itself and the Indemnifying Parties)
to any such waiver will be valid only if such waiver is set forth in an instrument in writing signed on behalf of the
Representative by its duly authorized officer. The failure of any party to this Agreement to assert any of its rights
under this Agreement or otherwise will not constitute a waiver of such rights. The waiver of any such right with
respect to particular facts and other circumstances will not be deemed a waiver with respect to any other facts and
circumstances, and each such right will be deemed an ongoing right that may be asserted at any time and from time to
time.

SECTION 5.4  Press Releases and Public Announcement. In connection with any proposed press
release or public announcement, (a) the Buyer will not issue any press release or make any public announcement
relating to this Agreement or the transactions contemplated by this Agreement without the prior written approval of
the Representative and (b) neither the Representative nor the Indemnifying Parties will issue any press release or make
any public announcement relating to this Agreement or the other transactions contemplated by this Agreement without
the prior written approval of the Buyer; provided, that the Representative or the Buyer may issue any such press
release or make such public announcement it believes in good faith is required to be made by applicable Law or any
applicable rule or regulation promulgated by any applicable national securities exchange after consultation with legal
counsel, in which case the disclosing party will advise and consult with the other party regarding any such press
release or other announcement prior to making any such disclosure.

SECTION 5.5  No Third-Party Beneficiaries. Except with respect to the Indemnitees, which are
intended third party beneficiaries of this Agreement, this Agreement will not confer any rights or remedies upon any
Person other than the parties hereto and their respective successors and permitted assigns.

SECTION 5.6  Entire Agreement. This Agreement (together with the Schedules and Exhibits hereto)
constitutes the entire agreement among the parties hereto and supersedes any prior understandings, agreements or
representations by or among the parties hereto, written or oral, to the extent they related in any way to the subject
matter hereof.

SECTION 5.7             &#16

Edgar Filing: FITZGERALD BRIAN - Form SC 13D/A

SIGNATURE 47


