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Item 5.   Other Events 
  
On June 1, 1995, the previously disclosed proposed sale of Xerox Financial  
Services Life Insurance Company and related companies by Xerox Financial  
Services, Inc., a wholly-owned subsidiary of Registrant, to a wholly-owned  
subsidiary of General American Life Insurance Company was completed .   
Reference is hereby made to the description of the transaction set forth in  
the Management's Discussion and Analysis of Results of Operations and  
Financial Condition under the heading "Discontinued Operations" contained  
in Registrant's Form 10-Q for the quarter ended March 31, 1995.   
  
The sale is part of Registrant's strategy to exit the financial services  
business, which was announced in January, 1993. 
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Pursuant to the requirements of the Securities Exchange Act of 1934,  
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