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(Former Name or Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 8.01.  Other Events.

On May 31, 2006, Security Capital Corporation (AMEX:SCC) (the �Company�) announced that its Board of Directors declared a special
cash dividend of $9.04 per share of Class A Common Stock, par value $0.01 per share, and Common Stock, par value $0.01 per share.
The special cash dividend will be payable on June 28, 2006 to stockholders of record at the close of business on June 14, 2006.

The special cash dividend will be paid principally from the net proceeds of the Company�s sale of its 91.52% (on a fully diluted basis)
interest in Primrose Holdings, Inc. (�Primrose�). The sale of Primrose, which closed on March 31, 2006, was part of the Company�s
ongoing formal sale process.

Because of the size of the special cash dividend, the American Stock Exchange has determined that the ex-dividend date for the Class A
Common Stock will be June 29, 2006, the business day following the payable date for the dividend. Holders of record of the Company�s
Class A Common Stock on the June 14, 2006 record date who subsequently sell their shares of Class A Common Stock through the
payable date for the special cash dividend will also be selling their right to receive the dividend. Investors are encouraged to consult with
their own financial advisors regarding the specific implications of the deferral of the ex-dividend date for the Class A Common Stock.

For U.S. federal income tax purposes, the Company currently expects that approximately 55% of the special cash dividend will be
taxable as a dividend. The remainder of the special cash dividend will be treated as a tax-free return of capital up to the amount of each
stockholder�s tax basis in the shares (determined on a per share basis), with any excess generally being treated as capital gain. The tax
treatment of the special cash dividend depends upon, among other things, the amount of the Company�s taxable income and gains for the
Company�s current taxable year. Investors are encouraged to consult with their own tax advisors regarding the specific implications of
the special cash dividend on their individual tax situation.

In connection with the declaration of the special cash dividend, the Board of Directors, upon the approval and recommendation of the
Compensation Committee, accelerated the vesting of all remaining unvested employee and director options to purchase 104,008 shares
of the Company�s 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 Company. Assuming that all
outstanding options to purchase 104,008 shares of the Company�s Class A Common Stock are exercised prior to the record date, the
aggregate amount distributed by the Company in the special cash dividend would be $66,520,632.

The Company�s remaining operating segment is the Employer Cost Containment and Health Services segment, composed of the
operations of WC Holdings, Inc. (�WC�), the Company�s 83.7% (on a fully diluted basis) subsidiary. The Company continues to pursue the
sale of the WC business and the balance of the Company and is currently considering offers for the Company�s interest in WC and the
balance of the Company. The Company expects to enter into a definitive agreement for the sale of WC and the balance of the Company
during the second quarter of 2006. Payment of the special cash dividend is not contingent upon a definitive agreement for the sale of
WC and the balance of the Company.

The Company stated that the dividend is a straight-forward and timely way to provide stockholders with liquidity while the Company
continues to pursue the sale of the WC business and the balance of the Company. The Company cautioned that while it is optimistic that
a definitive agreement for the sale of WC and the balance of the Company can be reached, there can be no assurance that the Company
can be sold at an acceptable price.
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Other than the special cash dividend, and the Company�s continuing efforts to sell WC and the balance of the Company, the Company
knows of no other corporate developments at this time. The Company does not currently intend to make any further announcements
with respect to the formal sale process until it has entered into a definitive agreement to sell WC and the balance of the Company or
terminated the formal sale process.

WC provides cost containment services relative to direct and indirect costs of corporations and their employees primarily relating to
industrial health and safety, industrial medical care and workers� compensation insurance. WC�s activities are primarily centered in
Ohio, California, Virginia, Maryland, Texas, Michigan, Florida, Washington, Minnesota and New York.

This press release contains �forward-looking� statements within the meaning of the �safe harbor� provisions of the Private Securities
Litigation Reform Act of 1995. Such statements are based upon management�s current expectations and are subject to a number of
factors and uncertainties which could cause actual results to differ materially from those described in the forward-looking statements.
Such factors and uncertainties include, but are not limited to:  future legislative changes which could impact the laws governing workers�
compensation and medical malpractice insurance in the various states in which the Company�s employer cost containment and health
services segment operates, the Company�s ability to enhance its existing services and successfully introduce and market new services,
new service developments by the Company�s competitors, market acceptance of new services of both the Company and its competitors,
competitive pressures on prices, the ability to attract and retain qualified personnel, interest rates, the effects on the Company of an
event of default under the Company�s loan agreement, the tax treatment of the special cash dividend, and decisions relative to and the
outcome of the Company�s formal sale process.

A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated by reference herein.

Item 9.01.  Financial Statements and Exhibits.

(d)  Exhibits.

99.1  Press Release of Security Capital Corporation, dated May 31, 2006.
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SIGNATURES

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

Date: June 6, 2006

SECURITY CAPITAL CORPORATION

By: /s/ William R. Schlueter
  Name: William R. Schlueter
  Title:   Senior Vice President and
   Chief Financial Officer

4

Edgar Filing: SECURITY CAPITAL CORP/DE/ - Form 8-K

6



INDEX TO EXHIBITS

Exhibit No. Description

99.1 Press Release of Security Capital Corporation, dated May 31, 2006.
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